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Mayne Pharma Limited
ABN 58 097 064 330

GPO Box 2997 Melbourne
Victoria 3001 Australia

Level 21 390 St Kilda Road
Melboumne Victoria 3004
Australia

Telephone +61 3 9868 0700
Facsimile +61 3 9868 0868
www.maynepharma.com

9 January 2006

Securities and Exchange Commission
Division of Corporation Finance

100F Street, NE

Washington, DC 20549

SUPPL

Re: Lodgment under Rule 12g3-2(h), Securities Exchange Act 1934

We refer to our application for exemption from SEC registration dated 28 October 2005.

Our company was recently granted such exemption under Rule 12g3-2(b), Securities Exchange Act
1934. Our SEC File Number for this purpose is 82-34935.

We enclose all information required by Rule 12g3-2(b) in accordance with the terms of our exemption,
including all relevant documents since the date of our initial submission. A schedule of these documents
is attached.

We intend to provide filings on a quarterly basis in compliance with the above requirement. However, if
the information is material, we will notify the SEC promptly.

Yours sincerely

e S/ qarn
, PHOCE P

JAN 1S L £

THOMbBUN
FINANCIAL

Maynéd Pharma Limited

Telephone: 03 9868 0164

Fax: 03 9868 0166

Email: dimitri.kiriacoulacos @ au. maynepharma.com

Mayne Group Limited ABN 56 004 073 410
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Schedule 1 — Documents filed with the Australian Stock Exchange {21 Nov 2005 to 6 Jan 2006)

Date Title

18 Nov 2005 ASX Circutar: Commencement of Official Quotation

18 Nov 2005 Anticipated Top 20 shareholders

18 Nov 2005 Court approves Mayne demerger

21 Nov 2005 Mayne Pharma Announces Institutional Resale Facility

21 Nov 2005 Change of Officeholders

21 Nov 2005 Dividend Reinvestment Plan — Terms & Conditions

21 Nov 2005 Employee Share Plan — Trust Deed

21 Nov 2005 Executive Share Option Plan — Plan Rules

21 Nov 2005 Senior Executive Short Term Incentive Plan Rules

21 Nov 2005 Constitution

21 Nov 2005 Appendix 1A — ASX Listing application & agreement

23 Nov 2005 Becoming a substantial holder {Maple-Brown Abbott}

23 Nov 2005 Becoming a substantial holder {Lazard Asset Management Pacific Co)
25 Nov 2005 Merrill Lynch European Conference presentation

25 Nov 2005 Initial Director's Interest Notice (John Martin Sime)

25 Nov 2005 Initial Director’s Interest Notice {Rowan McRae Russell)

25 Nav 2005 Initial Director’'s Interest Notice (Nora Lia Scheinkestel)

25 Nov 2005 Initial Director’s Interest Notice {Thierry Jean Alphonse Soursac)
25 Nov 2005 Initial Director’s Interast Notice (Peter John Willcox)

2 Dec 2005 S&P Dec 2005 Quarterly Rebalance to the S&P/ASX Indices
2 Dec 2005 Top 20 Investors Report

5 Dec 2005 Becoming a substantial holder (Westpac Banking Group)

5 Dec 2005 Change of Director's Interest Notice (Nora Lia Scheinkestel)

7 Dec 2005 Becoming a substantial holder (National Australia Bank)

8 Dec 2005 Change of Director’'s Interest Notice {Nora Lia Scheinkestal)
13 Dec 2005 MYP & SYB — CGT Cost Bases

13 Dec 2005 Change of Director’s Interest Notice (John Martin Sime)

21 Dec 2005 Change of Director’s Interest Notice {(John Martin Sime)

21 Dec 2005 Change of Director’s Interest Notice (Nora Lia Scheinkestel)
21 Dec 2005 Change of Director's Interest Notice (Peter John Willcox)

21 Dec 2005 Change of Director's Interest Notice {(Rowan McRae Russell)
23 Dec 2005 Letter to Shareholders re Demerger of Mayne Pharma Limiled
3 Jan 2006 Notice of change of interests of substantial holder (National Australia Bank)
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AUSTAALIAN STOCK £XCHANGE

CONMMENCEMENT OF OFFICIAL QUOTATION - MAYNE

PHARMA LIMITED

It is anticipated that Mayne Pharma Limited (the “Company”™) will be admitted to
the official list of Australian Stock Exchange Limited {"ASX"} un Monday, 21

November 2005,

Official quotation of the Company’s ardinary securities is expected to commence at
11 AM EDST on Manday, 21 November 2005, initially on a deferred settfement

basis.

Quated Securities:
ASX Caode:

Jime:

Date:

SEATS Abbreviation:
ISIN:

Home Branch:

Industry Classification:

Reqistered Office:

Company Secretaries:

Share Reqistry;

ncorporati

ASX Restricted Securities:

up ta 640,225,000 ordinary shares fully paid
MYP

11 AM EDST

Monday, 21 November 2005
MAYNPHARMA

AU000000MYPB

Melbourne

3520 Pharmaceuticals & Biatechnology
Level 21

390 St Kilda Road

Melboume VIC 3004

Phone:- (03) 9868 0141

Fax:- (03} 9868 1179

Karen Ping-Huay Lee, Rebecca Liatis and Dimitri
Kiricoutacos

Link Market Services Limited
Level 4

333 Collins Street
Melbourne, VIC, 3000
Phone:- {03) 9615 9128
Fax:- (03} 9615 9900

30 June

Participating. The Company will also operate an
issuer sponsored sub-register.

New South Wales

Nane
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Dividend Policy:- See page 52 of the Scheme Booklet/Information Memorandum dated 7 October 2005.
Activities: The Company will conduct an international pharmaceuticals business focused on the

research and development, manufacture, marketing and distribution of injectable generic

and specialty pharmaceuticals,

Securities not quoted: 2,700,000 options issued to Dr Thierry Soursac under the Company’s Executive Optian Plan.

For more information please refer to the scheme booklet/information memorandum dated 7 October 2005.

| Event

Date

First court hearing to convene the Scheme meeting and
apprave the dispatch of the explanatory memorandum
to be issued to Mayne Group Limited {"Mayne”)
shareholders in connection with the Scheme {the
“fnformation Memorandum”)

Friday 7 October 2005

Lodgment of the Information Memorandum with the
Australian Securities and tavestments Commission and
ASX and application to ASX for the listing of shares in
the holding company of the demerged pharmaceutical
business

Manday 10 October 2005

Last tima and date by which the general meeting and
the Scheme meating proxy forms can be lodged

10:30 am on Monday 14 November 2005

Time and date for determining eligibility to vote at the
general meeting and scheme meeting

71:00 pm on Monday 14 November 2005

General meeting

10:00 am on Wednesday 16 November 2005

Scheme meeting

10:30 am on Wednesday 16 November 2006 {o1 as
soon thereafter as the general meeting has concluded
or has been adjourned}

entitiement basis

Second court hearing for approval of the Scheme Friday 18 November 2005
Lodgement of court order with ASIC, Scheme becomes | Friday 18 November 2005
effective

t ast day Mayne shares trade on ASX on a cum- Friday 18 November 2005

Mayne shares commence trading on ASX ex-
entitiement to Company shares

Monday 21 November 2005

Company shares commence trading on ASX on a
deferred settlement basis

Monday 21 November 2005

Record date for determining entitlerments to Company
shares

7:00 pm on Friday 25 November 2005

Demerger date - reduction of Mayne share capital takes
effect and Company shares transferred to Mayne
shareholders

Wednesday 30 November 2005

[ myp2005 11 1cir-kk.doc
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Dispatch of holding statements for Company shares and
last day of deferred settiement trading for Company
shares

Thursday 1 December 2005

Normal trading of Company shares commences Friday 2 December 2005
Settlament of all deferred settlement trades in Company | Wednesday 7 December 2005
shares and settlement of trades from first day of normat

trading in Company shares

Dispatch of payment to overseas shareholders who are | Thursday 8 December 2005

not eligible to receive shares in the Company under the
Scheme

myp2005 1 Olcirkk.doc
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ANTICIPATED TOP 20 FOLLOWING DEMERGER AS AT 15 NOVEMBER 2005

Rank Name/Address Total Units
1 WESTPAC CUSTODRIAN NOMINEES 115,293,624
LIMITED
50 PITT STREET
SYDNEY NSW 2000

2 JP MORGAN NOMINEES AUSTRALIA 82,669,574
LIMITED
LOCKED BAG 7
ROYAL EXCHANGE NSW 1225

3 NATIONAL NOMINEES LIMITED 87,540,193
GPO BOX 1406M
MELBOURNE VIC 3001

4 ANZ NOMINEES LIMITED 20,895,137
<CASH INCOME A/C>
GPO BOX 284244
MELBOURNE VIC 3001

5 COGENT NOMINEES FPTY LIMITED 18,361,542
PO BOX R209
ROYAL EXCHANGE NSW 1225

6 CITICORP NOMINEES PTY LIMITED 16,850,445
GPO BOX 784G
MELBOURNE VIC 3001

7 RBC GLOBAL SERVICES AUSTRALIA 12,884,854
NOMINEES PTY LIMITED
GPO BOX 5430
SYDNEY NSW 2000

8 HSBC CUSTODY NOMINEES 12,306,744
{AUSTRALIA) LIMITED-GSI ECSA
GPQ BOX 5302
SYDNEY NSW 2001

8 QUEENSLAND INVESTMENT 11,006,883
CORPORATION
C/- NATIONAL NOMINEES LIMITED
GPO BOX 2242
BRISBANE QLD 4001

10 WESTPAC FINANCIAL SERVICES 10,671,434
LIMITED
C/- WESTPAC CUSTODIAN NOMINEES
LIMITED
SO PITT STREET
SYDNEY NSW 2000

11 AMP LIFE LIMITED 8,121,175
PO BOX R209
ROYAL EXCHANGE NSW 1225

12 GOVERNMENT SUPERANNUATION 7,410,139

%IC
18.02%

14.48%

13.68%

3.27%

287%

2.63%

2.01%

1.92%

1.72%

1.67%

1.27%

1.16%
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ANTICIPATED TOP 20 FOLLOWING DEMERGER AS AT 15 NOVEMBER 2005

QFFICE

<STATE SUFER FUND A/C>
C/-NATIONAL NOMINEES LIMITED
GPO BOX 1406M

MELBOURNE VIC 3001

13 VICTORIAN WORKCOVER AUTHORITY
C/- NATIONAL NOMINEES LIMITED
GPO BOX 1406M
MELBQURNE VIC 301

14 COGENT NOMINEES PTY LIMITED
<SMP ACCOUNTS>
PO BOX R209
ROYAL EXCHANGE NSW 1225

16 ARGO INVESTMENTS LIMITED
GPO BOX 2692
ADELAIDE SA 5001

16 COGENT NOMINEES PTY LIMITED
<SL NON CASH COLLATERAL A/C>
70 BOX R209
ROYAL EXCHANGE NSW 1225

17 MAYNE EMPLOYEE SHARE
ACQUISITION PLAN PTY LTD
<SESTIP AJC>
C/- KAREN KEE
LEVEL 21 380 ST KILDA ROAD
MELBOURNE VIC 3004

18 WESTPAC LIFE INSURANCE
SERVICES LIMITED
C/- WESTPAC CUSTODIAN NOMS LTD
S0PITT STREET
SYDNEY NSW 2000

19 CITICORP NOMINEES PTY LIMITED
<CFSIL CWLTH BOFF SUPER A/C>
GPO BOX 764G
MELBOURNE VIC 3001

20 TRANSPORT ACCIDENT COMMISSION
C/- NATIONAL NOMINEES LIMITED
GPO BOX 1406M
MELBOURNE VIC 3001

TOTAL IN THIS REPORT
TOTAL OTHER INVESTORS
GRAND TOTAL

4,864,066

3,818,144

3,471,070

3,455,000

2,722,194

2,626,945

2,380,881

2,372,626

439,722,474
200,083,126
639,805,600

0.76%

0.60%

0.54%

0.54%

0.43%

0.41%

0.37%

0.37%




18 November 2005

Company Announcemenis Office
Australian Stock Exchange
Level 4

20 Bridge Street

Sydney NSW 2000

Dear Sir,

Court approves Mayne demerger

Wayne Group Limited
ABN 56 004 D73 410

Loval 21

390 St Kitda Road
Melboume Vie 3004
Phore 6130868 D767
Fax 61 30868 0757

The Supreme Court of Victoria today approved the scheme of arrangement for the demerger of

Mayne Pharma Limited from Mayne Group Limited.

A copy of the Court Order pursuant to section 411(4)(b) of the Corporations Act approving the
scheme has been lodged with the Australian Securities and Investments Commission, and is

atlached.

Mayne Group Limited also changes its name to Symbion Health Limited with effect from today.

Mayne Pharma shares (ASX: MYP) and Symbion Health shares (ASX: SYB) will trade
separately on the Australian Stock Exchange from 21 November 2005. Mayne Pharma shares
will initially trade on a deferred settlement basis. Normal trading in Mayne Pharma shares is

expected 1o commence on 2 December 2005.

Yours faithfully
Mayne Group Limited

Tim Paine
Company Secrelary




IN THE SUPREME COURT OF VICTORIA AT MELBOURNE
COMMERCIAL AND EQUITY DIVISION
CORPORATIONS LIST

No. 8450 of 2005
IN THE MATTER OF MAYNE GROUP LIMITED ACN 004 073 410

MAYNE GROUP LIMITED ACN 004 073 410

Plaintiff
GENERAL FORM OF ORDER
The Honourable Justice Mandie
DATE MADE: 18 November 2005
ORIGINATING PROCESS: Originating process dated 23 September 2005
HOW QBTAINED: On the return of the originating process
ATTENDANCE; Mr N J Young, one of Her Majesty’'s Counsel, and Dr M J

Collins of Counsel, for the plaintifl

OTHER MATTERS: 1t was noted that a statement dated 17 November 2005 had
been given by the Australian Securities and Investments
Commission in accordance with section 411{17)(b) of the
Corporations Act 2001 (Cth).

THE COURY ORDERS THAT:

L The scheme of arrangement in this proceeding, a copy of which is set out in the
schedule to this order, be and is hereby approved pursuant to section 41 1(4)(b) of the
Corporations Act 2001 (Cth).

2. The plaintiff be exempted from compliance with section 411(11) of the Corporations
Act 2001 (Cth) in relation to these orders.

3. The solicitors for the plaintiff draw up this order and that it be signed by a Judge

Legah101250311.1




pursuant (o rule 60.04 of the Supreme Courl (General Civil Procedure) Rules 1996.

JUDGE:

Dated; 18 November 2005

Lepnl 012505801




SCHEDULE TO GENERAL FORM OF ORDER DATED 18 NOVEMBER 2005

This is the schedule to the general form of order signed by the Honourable Justice Mandie and
dated 18 November 2005.

Legal101250311.1




PART 9 SCHEME OF ARRANGEMENT

Scheme of Arrangement made under section 411

of the Corporations Act 2001 {Commonwealth)

Partles  Mayne Group Limited ACN 004 073 410 of Lewed 21, 390 St Kikda Road, Mabourne, Yictoria, 3004, Rustralia ('Mayne’)
Tha holders of tully paid ordinary shares In the capital of Mayne

Recitals
A, Mayne is a public company ncorporated in the Slate of Victora. 1L s admitled to the official list of ASX and Maync Sharcs
are quoted cn tha stock market conducted by ASX.

B. Mayne Pharma is a public company incorporated In the State of New South Wales. it is, and uniil the Demerger Date wiil be,
& wholly owned subsidiary of Mayne.

Maync and Mayne Pharma have entared into the Implementation Deed pursuant (o which, aimongst other things, Mayne has agreed
to propose this Scheme to the Mayne Shareholders and each of Mayne and Mayne Pharma has sgreed i take il staps required
to be taken by Mayns or Mayne Pharma to give effect lo the Capital Reduction and the Schema.

D. Atthe Demerger Dete, Mayne Pharma will oparate Mayne’s global phermaceutical business, detalls of which are contained in the
Explanatory Memorandum.

£ i the Scheme becomes effeciive, then:
{a) Mayne wif reduce Its share capital by the Capital Reduction Amount;

(b) Mayne Pharme will provide the Scheme Entitlements to the Sehame Particlpants in accordance wilh the pravisions of (he
Scheme; and

(c) Mayne Phacma will cegse to be a wholly cwned subsidiary of Mayna from the Oemecger Date.

F. Mayne Pharms has antered Info the Dead Poll for the purpose of covenanting in favour of ihe Scheme Participants o perform
its obligations under the Scheme and the Inplamentation Desd.

(]
h

L. Definitions and interpretation

1.1 Definitions
In $his document, ualess the contrary intention sppeess or the context requires othersise:

'ASIC! means the Australlan Securities and Investmenis Commission,
*ASX' means Austrailan Slock Exchange Limited,
‘Business Day’ means a business day as defined In the Listing Rules.

‘Capltal Reduction' means a reduction of the share capital of Mayne by an amount of up to A%1,746 million, applied squally against
each Mayng Share on issua as at tha Recerd Date, as described in resolution 1 of the notice of gensral meeting set out In the
Explanaiory Memorandum,

‘Capital Reduction Amount' means A$2.45 for aach Mayne Share on issue on the Record Date.

‘Capital Reduction Enlitlernent’ means, in relation 1o a Scheme Participant, the Capital Reduction Amount muitiplied by the nuimber
ol Maynae Shares hekd by the Scheme Parilcipant as at the Record Late.

'CHESS' means the clearing house eleclronic sub-cagister systam of share transfers operated by ASX Settlement and Transicr
Corporation Pty Limited.

‘Cosporations Act” means the Corporations Act 2001 (Commonweslth) and the regulations made under that Act.
‘Court' maans tha Supreme Court of Victarla,

‘Daed Pell* means the deed poll dated 4 October 2005 exacuted by Mayne Pharma in favour of Scheme Participants (subject to
any amendmsnts pemmitied by its terms).

'Damargsr’ means the demarger of Mayne Pharma from Mayrie ta be implemented through the Capital Reduction and tha Scheme
in the nrnner mora fully dascribed [n the Explanatory Mermarandum.

‘Damerger Date’ means 30 November 2005 or such other dale as determined by the Mayne Board.
‘Demerger Proposai’ means the proposal by Mayne to effect the Demerger,

‘Effsctive Date’ means the date on which the office copy of the Couri erder approving the Scheme under section 411(4)(5) of the
Corporations Act is ipdgad with ASIC pursuant to sachon 411(10) of the Corporatlons Act, or if an earfer date is specified In lhe
Court order for the coming inta effect of the Scheme, that eadier date.
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PART 9 SCHEME OF ARRANGEMENT

'Explanatory Memorandum’ means tha document dated 7 October 2005 epproved by the Court under section 411(1) of the
Corparations Act for distribution to Mayne Sharsholders contalning the sxplanalory statemant s required by Part 5.1 of the
Corporations Act relating 1o the Schemne, notices of meetings in ralation to the resolution to approve the Capital Raduction
&nd the resclution to agprove the Scheme, and other information relzting to any er all of the above matters.

'Implementation Decd' means tha deed dated € Oclober 2005 batvseen Mayne and Mayne Pharma lo camy into effect the Demerger.

‘Ineligible Overseas Sharsholdar' means each Scheme Participanil whose Registered Address s In any Jurisdiction other than Australia
and Rs external territories, Hong Kong, New Zealand, Singapore, the United Kingdom or the Uniled States of Amarica.

'Listing Date’ means the data on which trading in Mayne Pharma Shares {on a defarred satilement basls or otherwise) first commences
on the ASX.

‘Listing Rules’ means the listing rules of ASX from ime [0 time as modified by any express written waiver or exemption given by ASX,
'Material Adverse Change' means:
(8) In relation tp Mayne, any matter, event or circumstancs thet is, or is reasonably likely {o be, matesially adverse to;

(i} the business, operationa or financial condition {including provisions, Gabilities and contingent Yabfitiasg) of Mayne and Its
subsidlaries taken as a whole (bul excluding Mayne Pharma and any company that s or will be on completion of the Demerger,
a subsidiary cf Mayne Pharma); or

{in the ability of Mayne to perform s obligations under thls Scheme;
(b} In relaticn to Mayne Pharma, any mattar, event of clrcumsiances that is, of Is reasonably likely tn be, materially adverse to:

{1} ths business, operations or financlal condition (including provisions, Habiities and contingent lizbifites) of Meyne Pharma
and any company that Is or wifl bs on comgpletion of the Demerger, 8 subsidiary of Mayna Pharma, taken as o whole; or

{If} the abliity of Mayne Pharmoa to perform its obligations under the Deed Poll, or the steps attributed 1o it undar this Schema.
*Mayne Board' means tha board of diractnrs of Mayne from tme to time,
‘Mayne Constltution' means the constitution of Mayne, s approved by Mayna Shareholdars on 9 November 2004.
*Mayne Pharma' means Mayne Pharma Limitad, ACN 097 064 330

‘Mayne Pharma Share Reglster’ means the regisler of imembers of Mayne Pharma maintalned under section 163 of L
Corporations Ad,

‘Mayne Pharma Share’ means & full paid ordinary share in the capital of Mayne Pharma.
*Mayne Share’ means a fully paid ordinary share in the capital of Mayne.

‘Recard Date' means 7:00 pm on ths fifih Business Dey efter the Effective Date.

'Raglstered Addiess’ means, in relation 10 8 Mayne Sharsholder, the address of that Mayne Shareholder shown in the Mayna Share
Reglster 23 ot tha Record Date.

*Nomines' means the person nominated by Mayna to sell or faclitate tha bransfer of the Mayne Pharma Shares attributable to Ineligible
Ovarseas Shareholders under the terms of the Scheme.

'Scheme’ means the scherne of arrangamant between Mayne 2nd Mayne Shareholders as sat out in this document, sublect to any
altarations or conditions made or required by the Court pursuant to section 411{(6) of the Corporations Act.

‘Scheme Entitlement’ means one Mayna Pharma Share for each Mayne Share held by a Scherne Participant as at the Record Date,

‘Scheme Meeting' meaans the meeling of Meyne Shareholders ordered by the Court to be convened under section 411(1) of the
Corporations Act.

‘Schema Participant’ means a person registared on the Mayne Share Register at the Recond Date as the hokler of a Scheme Share
after registration of all transfer and remsmission epplications 2s provided for in clause 8.1,

‘Scherne Share’ means a Mayna Shars on issue at the Record Date.

‘Sacond Court Date' means the date on which the applicaliocn made to the Court for an order for the purposes of section 411(£4){b)
of the Corporstions Act approving this Schems Is first heard.

1.2 Interpratation
In this document, unltess the contrary Irtention appears or the contexi requinas otherwise:

{a} words and phrases (other than thase defined in clause 1.1) have the same meaning {if any} given io ther in the Corporations Ac;
(b} the singular includes the plurat and vice versa;
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PART 9 SCHEME OF ARRANGEMENT

(c) each gender includes the other gender;

(d} references o parsons Includes references io individuals, corporations, other hodies corporate or bodies pelitic;

{e) refsrences to paragraphis or clauses are (0 a parsgraph or cleusa af this document,;

(f} areference to 3 statute, regulation or agreement Is to such a statule, regulation or egreement as from time to tme amended;

{g) a refarence to a person includes a reference o a person's exacutors, administrators, successors, substitutes (Including, without
Emitatian, persons taking by novalion) and assigns;

{h) if 2 Ume period is specified and dates from & given rfate or tha day of an act or event, It is to be calculated exclusive of bt day;
() a raference tc a day is to be Inferpreted as the peried of time commencing at midnight and ending 24 hours later;

(i) a reference to eny lime Is & reference 1o that ime In Melbourne, Austaillz;

(k) a referance to 'A%’ is to the bwful currency of the Commonwealth of Ausiralia;

() arefercnce to a document is thal documenl g3 varied, novatea, ratified or ceplaced from time to time;
(rn) the interpretation of a substantive provision Is not affected by any heading; 2nd

(M ‘Includes’ in any form is not a word of limitzlion.

1.3 Business Day

Except whare ciherwlse expressly provided, where the day on which any act, matter or thing is to be doneis ad K
e Business Day, such 2ct, matter or thing shall be done on the next Business Cay,

2. Conditions

2.1 Conditions precedent to the Scheme
The Scheme s conditional upen Ihe salisfaction or waiver i accordance with clause 2.2 of each of the fol'owing conditions precedent:

{a) between the date of lhe Explariatory Mamorandum and the Schema Meeting, a majarity of the directors of Mayne recommend
end da act change or withdrawa their recommendation to Mayne Shareholders to vote in {avour of the Scheme;

() Mayne Shareholders approve the Capilal Reduction by the requisite malority under the Corperations Act and the
Mayne Constitution;

(c} Mayne Shareholders approve the changa of name of Mayne to ‘Symbion Health Limited" by the requisite majorily under the
Corporaticns Act end the Mayne Constitution,;

(d) Mayne Sharsholders approve this Schame by the requisite maority under the Corporztions Act:

(e) no lemporary rastraining order, prefiminary or permanent njunclion or cther ordar is issued by any court of competent furisdiction
and no other legal restraint or prohibitiun preventing the Demerger Is In effect at 9:00 am on the Secard Coust Date;

(/) no materis) adverse change has occurred and s3ill exists in relation 1o elther Mayne or Mayna Pharma at 9:00 am on tho Second
Court Date;

(@) tha financing amrzangements for Mayne, Mayne Pharma end {helr respective subsidiaries follawing the Demerger described in
Parts 3.10 and 4.11 of the Expianatary Memorandum have been entered into and have not beer withdrawn bafors the Secend
Court Date;

()} ASIC has alterad Ihe delails of Mayne Pharma’s regisiration under section 164 of the Corporations Act to reflect the compary's
change in type from & proprietary company 1o a pubkc company;

(i) the Court approves the Scheme in accordance with section 411(4)b) of the Corporations Act and an office copy of the order of the
Court is todged with ASIC; and

{) ASX approves the admission of Mayne Pharma to the officlal list of ASX, and granting permission for official quetation of the Mayne
Phatma Shares to be lssued under the Scheme on the stock markst conductad by ASX, subject only to the Scheme becoming
etfective and such other condltions as may ba acceptable to both Mayne and Mayna Pharma (acling reasanably).

2.2 Waiver of certaln conditions precedent
The conditions precedant in clausa 2.1 are for the benedit of Mayna and Mayne may al any time in its sole discralion waive any one
or mose of the condilions in dauses 2.1¢a), 2.1(¢c), 2.1{f) and 2.1{g).

2.3 Certificate in relation to conditions
Mayne must provide to the Court on the Second Caurt Date 2 certificate confirming whether or nat all the conditions precedent to this
Scheme (othar than the condition in clause 2.1{h)) hava been satisfied or waived.
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PART & SCHEME OF ARRANGEMENT

3. Capital Reduction

0On the Demerger Date, Mayne will reduce ils shara capltal by the Capital Reduction Amount and Mayne will apply the
Capital Reduction Entitlernent of each Scheme Parlicipant in accordanca with clause 4.3.

4. Scheme

4.1 Effactive Date of the Scheme
Subjsct to clause 4.2, the Schema will take effect on and from the Elfective Date.

4.2 End date
The Scheme will lapse and be of no further force of effect if tha Effectve Date has not occurrad on or befere 31 March 2006
or such later dale as the Court approves with the consent of Mayne.

4.3 Implementation of Scheme

0On the Demerger Date, without the need for any further act by a Schema Participant:

(a) Mayne will apply the Capital Reduction Entitlernent of egch Schems Participant to Mayna Pharma on behalf of the Scheme
Participants as consideration for the provision by Mayne Pharma of the Scheme Entifements to the Scherme Participants
or the Nomines; and

(b) Mayna wili procure that, in consideration of the provision to Meyne Pherma by Mayne of the Capital Reduction Entittlernent
of each Scheme Participant, Mayna Pharma provides the Schema Entitlements:
() Inthe case cf a Scheme Participant who is an Incligible Overseas Sharehoider, to the Nominee on behalf of that

Parficipant; or

(I} In all other cases, to the Scheme Participant;

in accordance with clause 4.4,

4.4 Provision of Scheme Entitlements

The obligations of Mayne under clausa 4,3 lo procure Mayna Pharma to provide the Scheme Entifements to Scheme P
will be dischargaed by Mayne procuring Mayne Pharma:; .

{2) ‘o issue o the Scheme Participant or the Nominee {as the case may be) the number of Mayne Pharma Shares 10 be Issued Lo that
Schieme Parlicipant in accordance with the Schame;

(b) to precura the entry in the Mayne Pharma Register

(i} of the neme of each Schiome Farticipant (other then Ineligible Overseas Sharehokdars) In respect of the new Mayne Pharma
Shares Issued o the relevant Scheme Participant; or

(i} of the marne of the Nominee in respect of those Mayne Pharma Shares that would otherwise ba issued to cach Scheme
Participant who Is an Ineligible Overseas Shareholden; and ’

{c) on the business day following Lha Darnerger Dale, to sand or procure tha dispaich to each Schema Particlpant or the Nominee
(as the case may be} by pre-paid post o {heir Registered Address of uncertificated holding statements tor new Mayne Phanma
Shares [ssued 10 the Scheme Parlicipant or the Nominee (as the case may be) in accordance with this Scheme (and in Lhe case
of Scheme Participants whe are Joint holders of Mayns Shares such holding statements must be forwarded to the halder whase
name appears flrst in the Mayne Registes on the Record Date.

B. Ineligible Overseas Shareholders

5.1 Sale of Scheme Entitiements
As soon as reasonably practiceble (and In any event not more than the business day afier the tater of the Usting Dale and the
Uemergar Dale), Mayne will procure thet the Nomlnae:

(2} selis on the ASX or the benefit of the Ineligible Overseas Sharehalder all the Mayne Pharma Shares issued to the Nominee under
clausa 4.3(k)1} in constderation of the application of the Capilol Reduction Entitlemant of Inefigible Qverseas Sharehokdars;

(b} accounts to each ineligible Overseas Shareholder for the proceeds of sale (on an averaged besis so that ail Insfgible Overseas
Shareholders recelve the same price for each Mayne Pharma Share, subject o rounding to tha nearest whole cent) end any income
altributable to thoss Mayne Pharma Shares at the Scheme Particlpant's risk in full satisfaclion of the Scheme Participant's rights
under the Deed Foll and this Scheme; and

() remits the proceeds of sale under clausa 5.1{b) to the Incligitle Overseas Shareholder, such proceeds 10 be dspatched by mail
to the Ineligible Owerseas Shareholdar's Registered Address by cheque in Australian currency drawn on an Ausiralian bank.
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5.2 Brokerage, duties and othar charges
Mayne will pey any brokerage, duties or other charges assoclated with the sale of Mayne Pharma Sheres by the Nominee.

6. Dealings in Mayne Shares

6.1 Dealings In Mayne Shares by Scheme Particlpants

For the purposes of establishing who are Scheme Participants and their respective Capital Reduction Entillements, dealings in Mayns

Sharas will ba recognised by Mayne provided that:

{a) In the case of deslings of tha type 1o he effected on CHESS, tha transfares is rogisterad as the holder of |ha relevent Mayne Shares
on or before the Record Date; or

(b} m all ather ceses, registrable transfers or transmission applicalions in respect of those dealings are receivad at the place where the
Mayne Skare Register is kept on or before the Record Date,

£nd Mayne will not accept for registration or recognise for the purpose of establishing who ara Scheme Participants ary transmission
application or transfer In respect of Mayne Shares recelved afler the Record Date.

6.2 Mayne Share Register
Mayne will use tha Mayne Share Regisler in the farm contemplated by clause 6.1 to delerming entitlemants to 1he Scheme Consideration.

6.3 Registration of holdings of Mayne Pharma Shares

Mayne must procure thot Schema Participants, other than Inaligible Overseas Shoreholders, are registered &5 tha holdars of the
Mayne Pharma Share to which they are entitled under the terms of the Scheme by 7:00 pm on the Demerger Date o7 a5 soon as
poss:ble thereafier. -

/. General Scheme provisions

7.1 Agreement to becoma a member of Mayne Pharma
Under the Scheme, eech Scheme Panicipant {other than the Ineligible Overseas Sharehoidars):

{a} ugress to bacome 8 mamber of Mayne Pharma and to havs thelr neme entered in the Mayna Pharma
the Mayne Pharma Sharas lesued under the Scheme on the lerms and conditions of the constitution of

(b} 2grees and acknowizdges that the provision to it of the Scheme Entitiements constitutas the satistaction of all of i3 entilemants
In and to the Scheme Participant's Capital Reduction Entidement,

without the nced for any further act by a Scheme Perlicioant,

7.2 Appuintment of agent and attorney
Each Schame Participant, without the need for any Turther act, mevocably sppoints Mayne as its agent and aliorney for the purposs of:

{a) cxccuting any document or doing any other act necessary to givo effect to the terrms of the Scherne including, without liméitation,
the communication of the Scheme Perticipanl’s agraement under clauses 7.1 and 7.5 and instructions under clause 7.4; and

() enforcing the Ceed Poll against Mayne Pharma,

and Mayne accepts such appoiniment. Mayne, es ogent of each Scheme Participant, may sub-delegate its Tunctions under this
causa 7.2 to 3l or any of its directors and secretaries (jointly and severally).

7.3 Enforcement of Deed Poll
Mayne undartakes in ivour of each Scheme Participant that it will enforce the Desd Poll eg2inst Mayne Pharma on behalf of and
as agent end ztiorney for Scheme Parlicipants.

7.4 Instructions to Mayne

Except for a Scheme Participant’s lax fite number and any elections which they hawe made in relation to participation in the tividand
reinvestment plan of Mayne, all binding instructions or notitications betwsen a Schema Participant {cther than an Ineligible Dverseas
Sharehcider) and Mayne relating to Scheme Shares or a Scheme Participant's status as a Mayne Sharehalder (Including, without
limRtation, any instructions relating b communications from Mayne and whether dividends ars to be pald by chegus of inlo 3 specified
bank account) will, 1o the extent permiited, from the Record Date be deemed, by reason of the Scheme, to be similarly binding
instructions or notifications to, and accapted by, Mayne Pharms in respect of Mzyns Pharma Shares transferred (o Scheme Participanis
urtil those instructions or netifications are, In each case, revoked or amended in writing addrassed to Mayne Pharma (at its regis’ered
address from time to time) or its shara registry.
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7.5 Scheme Participants’ consent

The Scheme Porticipants consent to Mayne and Mayns Pharma doing 2!l things necessery, incidental or sxpediant o the
implemantaticn and perfarmance of the Scheme and acknowledge that the Scheme binds Méyne end all of the Mayne Starehiolcers
frors time to tima (including thosa who do not atiand the maeting of Mayne Shareholders to approve tha Scheme, do not vote at that
necting or vote egainst the Scheme).

7.6 Amendments ta the Scheme
If tha Court proposes to approve the Schema subject to any ellsrations or conditions, Mayne may, by its counsal, and with the consent
of Mayne Pharma, consent to those alterations or conditions on behalf of all persons concerned, Including & Scheme Participant.

8. General

8.1 Inconsistencles
To the extant of incorsistency betwaen the Scheme and the Mayne Constitution, the Scheme overrides the Mayne Constituion
and binds Mayna and all Mayne Shareholdars.

8.2 Further assurance

Maynae wil execute all deeds and other doccuments and do 2l acts and things 85 may be necessary of expedient for the implementation
end performanee ol the Scheme and will, on behali of Scheme Pacticipants, procure Mayne Pharma to execute sl documenis and

do all acts and things necessary or desirable for the Implementation and performance of the steps allribued to Mayne Pharma undes
the Schame.

8.3 Costs

Except as olherwise expressly stated In the Scheme, Mayne will, or wil procura that Mayne Pharma will pay any casls, and any semp
duty and any related fines or penalties, which are payable on or in respect of this Schems or on any document refesred Lo this Scheme,
including, without limitation, ali costs and brokersge payable In connection with the provision of the Scheme Consideration in
accordence with this Scheme,

8.4 Governing law
This Scheme is governed by the laws of the Stete of Victoris, Austrelia.
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21 November 2005

Mayne Pharma Limited

Company Announcements Office ABN 58 097 064 330
Australian Stock Exchange "
Level 21
Level 4 390 511z Read
20 Bridge Street Mebouina Vic 30%4
Sydney NSW 2000 7hang 51 38868 07
Fax 513 5958 G163
Dear Sir

Mayne Pharma Announces Institutional Resale Facility

Mayne Phama Limited is pleased to announce that it has authorised Merrill Lynch
Eguities {(Australia) Limited to establish a seiective institutionat Resale Facility for
shares in Mayne Pharma, that will operate during the initial trading of the company's
shares following its demerger from Mayne Group Limited. The facility is expected to
help facilitate domestic and international institutional investors that have expressed an
interest in acquiring Mayne Pharma shares, to efficiently do so.

In recommending ihe demerger to its shareholders, Mayne Group recognised that
shares in Mayne Pharma are likely to appeal to a wide range of investors seeking
exposure {0 a generic and specialty pharmaceuticals company whose strengihs are
anchared in the development and sale of medicines used by ancologists.

The selective Institutional Resale Facility is to be operated by Merrill Lynch Equities
(Australia) Limited and will be available to institutional investors to place orders to buy
or sell shares of Mayne Pharma. The facility election petiod is currently expected to run
from Monday 21 November through to Tuesday 13 December.

Yours faithfully
Mayne Pharma Lsmited

J—

’ f,qa:/ 7}« “i‘z«:a»p }

H,‘

DC Kl[;acoulacos
Company Secretary

For further information:

Lawrence Hamson Brett Harnett
Mayne Pharma Limiied Merrill Lynch
+61 3 9868 0380 +61 3 9652 2462

+61 407 335 807 +61 415 376 711




21 November 2005

Mayns Pharma Limitad

Company Announcements Office ABN 53 087 054 330
Australian Stock Exchange Level 21

: 390 St Kitda Road
chel-4 Melbourne Vic 3004
20 Bridge Street Prone 61 39868 0875
Sydney NSW 2000 Fax 61398680757

Dear Sir

Change of Officeholders

In accordance with Listing Rulc 3.16.1, we wish to notify the Australian Stock Exchange that Ms
Rebecca Ann Liatis ceased to be a company secretary of Mayne Phanna Limited with effect

from 18 November 2005.

Yours faithfully
Mayne P’harma Limited

/)
| g

/
Dizﬁt!;' Kiriacoulacos
Company Secretary

I
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Mayne Pharma Limited
ACN 097 064 330

DIVIDEND REINVESTMENT PLAN

Terms and Conditions

Participation in the Plan

Participation in the Dividend Reinvestment Plan (*Pian”) is optional and open to all
Mayne Pharma Limited (the “Company”) ordinary shareholders (“shareholders”)
except as hereinafler provided.

A shareholder who is subject to the laws of a country or place other any Australia
may not be eligible to participate in the Plan because of legal requirements that apply
in that country or place or in Australia. Allotment of shares to shareholders who are
not resident in Australia at the tie of allotment will be subject to all necessary
government approvals. Il is the responsibility of each shareholder to obtain any such
approvals. Before elecling lo participate in the Plan shareholders who are not
resident in Australia should seek professional advice to ascertain if any restrictions
apply.

The Directors of the Company may on any occasion determine that the right to
participate in the Plan shall not be available to shareholders whose registered
addresses are In a country or place where, in the absence of a registration statement
or other formality, the offer of a right of election would or might be unlawful,
impossible or impraclicable.

Participation may, subject 1o the restrictions and procedures provided for in these
Terms and Conditions, be varied or terminated by a shareholder at any time.

Application to Participate

An application to participate in the Plan is to be made on the prescribed Notice of
Election (and Variation) in accordance with its terms. Upon receipt by the Company
of he Notice of Election (and Variation) correctly completed, participation will, subject
to paragraph 12 hereof, commence from the next date and time specified by the
Directors for determining entitlement to a dividend (“record date™).

A shareholder must complete a separate Notice of Election (and Variation) in relation
to each holding of ordinary shares registered in respect of that shareholder on the
register of members (whether on the CHESS sub-register, company sponsored sub-
register or otherwise). Each Notice of Election (and Variation) must clearly identify a
holding of ordinary shares by specifying (as appropriate} a shareholder reference
number (SRN} or holder identification number (HIN}.

Degree of Participation
Participation may be full or limited.

{1} Full participation applies to dividends payable on all the participant’s ordinary
shareholding, being all:

(a) ordinary shares currently held;

(b) ordinary shares allotted under the Plan;




(¢} bonus ordinary shares subsequently allotted (if any),
{d) ordinary shares allotted pursuant to a subsequent rights issue (if any); and

{e) additional ordinary shares acquired from time to time (less all ordinary
shares disposed of from time to time).

{2) Partial participation only applies to the number of ordinary shares nominated in
the Notice of Election (and Variation) by the shareholder. However, if at the
relevant record date the number of ordinary shares held by the participant is less
than the nominated number of ordinary shares, then the provisions of the Plan in
respect of that dividend payment will only apply to such lesser number of
ordinary shares. In the event that a signed Notice of Election (and Variation)
does not indicate the degree of participation, it shall be deemed to be an
application for full participation.

Operations of the Plan

Each dividend payment to the participant in respect of ordinary shares subject o the
Plan will be applied by the Company on the participant's behalf in subscribing for
additional ordinary shares. However, any amounts so payable on ordinary shares
which a participant has nominated as participating in the Plan and which the
Company is entitled to and does retain or otherwise deal with in accordance with the
Constitution of the Company or other requirements of law shall not be available for
the purposes of participating in the Plan.

In respect of each participant, the Company will establish and maintain a Plan
Account. In respect of each dividend payment participating in the Plan, the Company
will for each participant:

{a) determine the amount of dividend available for payment to the participant under
the Plan;

{b) add any cash balance held in the Plan;
{c} credit these amounts to the participant's Plan Account;

{d) determine the maximum number of ordinary shares to be allotted, taking into
account the price at which the ordinary shares are to be issued in accordance
with the provisions of the Plan;

(e) on behalf of the name of the participation, subscribe for that number of additional
ordinary shares and debit the participant's Plan Account with the total of the
subscription price for those additional ordinary shares;

(f} allot that number of additional ordinary shares to the participant; and

{g) retain the participant's Plan Account without interest any cash balance remaining
provided that the Company shall on request pay any such amount to the
participant.

Shares allotted under the Plan will be allotted at such discount (if any) as is
determined from time to time by the Directors from the weighted average market price
of all Mayne Pharma Limited fully paid ordinary shares sold on Australian Stock
Exchange Limited during the five trading days immediately preceding and inclusive of
the record date of that dividend. If the application of the pricing formula results in the
allotment price being less than par value of a share (if any) or other minimum amount
determined by the Directors, the Plan will not operate in respect of such dividend on
that occasion and the dividend will be paid by cheque or credited direct to the
participant's account with a bank or other financial institution in accordance with the
participant’s instructions.
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Ordinary Shares to be Allotted Under the Plan

Allotment under the Plan will be made within the time required by the Listing Rules of
Australian Stock Exchange Limiled.

Shares allotted under the Plan will, from the date of allotment, rank equally in all
respects with tall other allotted fully paid ordinary shares in the Company.

Shares allotted under the Plan will be registered on the register {or sub-register) on
which the participant’s relevant holding of ordinary shares is registered.

Share certificates or share slatement (as appropriate, depending on whether a
participant's shares are certificated or uncertificaled) showing the number of shares
aliotted under the Plan will be sent to participants following each zllotment.

Costs to Participants

No brokerage, commission or other transaction costs will be payable by a participant
on shares allotted under the Plan and no stamp or other duties will, under present
law, be payable by a participant.

Plan Statements

The Company will send to each participant a Plan Statement as at each dividend
payment date providing full details of the participant's transaction in the Plan.

Variation or Termination of Participation
A participant may at any time give notice to the Company:

(a) increasing or decreasing the number of ordinary shares participating in the Plan;
or

{b) terminating participation in the Plan.

Such alternation or termination is to be in accordance with the prescribed Notice of
Election (and Variation) and takes effect from the next record date after receipt by the
Company.

If a participant dies, the participation of that participant and any other participant with
whom the deceased was a joint participant will be terminated upon receipt by the
Company of nolice of the death of the deceased participant.

Reduction or Termination of Participation Where No Notice Given

Where a participant with limited participation disposes of part of his/her ordinary
shareholding then, unless the participant advises the Company otherwise, the
ordinary shares disposed of will be deemed to be ordinary shares not participating in
the Plan and if the number of ordinary shares disposed of is more than the number of
the participant's ordinary shares not participating in the Plan, the disposal will be
deemed to include all the participant's ordinary shareholding net participating the in
the Plan, and the balance, if any, shall be attributed to ordinary shares participating in
the Plan.

Where a participant disposes of all of his/her ordinary shares without giving the
Company notice of termination of participation, the participant will be deemed to have
terminated histher pariicipation in the Plan with respect to histher ordinary
shareholding on the date a transfer of the participant's holding is effected.

Modification and Termination of the Plan

The Plan may be modified, suspended or terminated by the Company at any time by
giving not less than one month's prior written notice to all ordinary shareholders. In




1.

12,

13.

14.

15.

the case of a modification or recommencement of the Plan following suspension, it
will be deemed that participants at the time of the modification or recommencement
will continue to participate on the basis of their elections at the time unless the
Company is notified to the contrary by the prescribed Notice of Election (and
Variation). In the event of termination, the Company will send to each participant a
Plan Statement and outstanding cash balance (if any).

The accidental omission to give notice of modification, suspension or termination or
the non-receipt of any notice by any shareholder shail not invalidate the madification,
suspension or termination of the Plan.

Stock Exchange Listing

The Company will promptly make application for shares allotted under the Plan to be
listed for quotation on the official lists of all stock exchanges on which the Company's
issued ordinary shares are from time to time quoted.

Applications and Notices

Applications and notices to the Company shall be in writing and in accordance with
the form prescribed by the Directors. Such applications and notices will be effective
upon receipt by the Company subject to:

{a) the terms and conditions herein;

(b) acceptance by the Company; and

(c} receipt by the Company before the relevant record date for determining
entitlement to a particular dividend.

Applications or notices received after such record date will not be effective in respect
of that dividend payment but will be effective from the next relevant record date.

Administration of the Plan
The Plan will be administered by the Directars, who shall have power to:

(a) determine appropriate procedures for administration of the Plan consistent with
the provisions of these Terms and Conditions;

{b) resolve conclusively all questions of fact or interpretation in connection with the
Plan;

(¢} waive strict compliance with any of the provisions of these Terms and
Conditions; and

(d) delegate to any one or more persons, for such period and upen such conditions
as they may determine, the exercise of any of their powers of discretions arising
under the Plan.

Taxation

The Company takes no responsibility for the taxation liabilities of participants. As
individual circumstances and laws vary considerably, specific taxation advice, if
required, should be obtained by a participant at the participant's expense.

General

The Plan and its operation and terms and conditions herein shall be governed by the
laws of the State of Victoria.
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Employee Share Plan

Trust Deed
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TRUST DEED

Date:

Parties: MAYNE PHARMA LIMITED (ABN 58 097 064 330) of Level 21,
390 St Kilda Road, Melboumne, Victoria 3004 (“Mayne Pharma”)
[Insert name of trustee companyj (ABN | D) of Level 21, 390 St
Kilda Road, Melbourne, Victoria 3004 (“Trustee™)

Recitals:

A, Mayne Pharma wishes to establish a trust to be known as the Mayne
Pharma Limited Employee Share Plan Trust to assist in the retention
and motivation of employees of the Group.

B. The Trustee has agreed to act as the first trustee of the Trust and has
agreed to hold shares for Participating Employees on the terms and
conditions set out in the Plan,

Operative provisions:

1 Definitions and interpretation

1.1 The following words and phrases have these meanings unless the
contrary intention appears:

Acceptance Date means the last date for receipt of offers to participate
in the Plan, as determined by the Board.

Account of an Employee means an account referred to in clause 8.

Accretion means any accretion, dividend, distribution, entitlement,
benefit or right of whatever kind whether cash or otherwise which is
issued, declared, paid, made, arises or accrues directly or indirectly to
or in respect of a Share including, without limitation, any such
entitlement relating to a subdivision, consolidation or other
reconstruction, any rights issue, bonus issue, Entitlements Offer or
distribution from any reserve of Mayne Pharma and any reduction of
capital.

Acquisition Date for a Share means the date of allocation of the
Shares to an employee in accordance with clause 5.4,

ASIC means the Australian Securities and Investments Commission.
ASX means Australian Stock Exchange Limited.
Auditor means any person registered as an auditor under the

Corporations Act.
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Board means all or some of the Directors acting as a board or, if the
relevant powers or discretions have been delegated by the board, the
committee or individuals acting as delegates of the board.

Bonus Shares means the shares issued in respect of the Shares held by
the Trustee on behalf of a Participating Employee as part of a bonus
issue to holders of Shares.

Cash Dividend means a dividend declared or paid with respect to
Shares which is payable wholly in cash or, in the case of a dividend
declared or paid with respect to Shares which is payable only partly in
cash, that part of the dividend which is payable in cash.

Corporations Act means Corporations Act 2001 (Cwlth).
Deed means this deed.
Director means a director of Mayne Pharma.

Employee means a permanent full-time or part-time employee of a
body comporate which is in the Group (including a director of a body
corporate in the Group who is in the permanent full-time or part-time
salaried employment of such body corporate) or of the company that
employed the employee at the time Shares were allocated to them
under the Plan.

Entitlements Offer means an offer to subscribe for or otherwise
acquire issued or unissued securities, whether of Mayne Pharma or any
other body.

Group means Mayne Pharma and each body corporate that is a
subsidiary of Mayne Pharma by virtue of Division 6 of Part 1.2 of the
Corporations Act.

Listing Rules means the Listing Rules of ASX.

Market Value of a Share on a day means the weighted average of the
prices at which Shares in that class were traded on the stock market of
ASX during the one week period before the day.

Net Income means in respect of a financial year of the Trust, an
amount which the Trustee determines to be the “net income” (as
defined in Section 95 of the Income Tax Assessment Act 1936) of the
Trust for the Year of Income,

Participating Employee means an Employee who is participating or
who has been invited and has accepted an offer to participate in the
Plan,

Plan means the Mayne Pharma Limited Employee Share Plan as
established by this Deed.

Restriction Period means in respect of a Share held on behalf of a
Participating Employee, the earlier of:
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1.2

{a) the time the Participating Employee ceases to be employed by:
(i) a company which a member of the Group; and

(ii)  the employer of the Participating Employee at the time
of allocation of the Share to the Participating
Employee; and

(b) the day 3 years after the date of allocation of the Share to the
Participating Employee.

Rights means any rights to acquire shares or securities issued or to be
issued by Mayne Pharma.

Shares means:

(a) ordinary shares in Mayne Pharma applied for or purchased by
the Trustee in accordance with the acceptance made by, and
the associated instructions of, a Participating Employee under
clause 5.4; or

(b) Bonus Shares which are deemed to be Shares by virtue of
clause 6.4.

Tax means all kinds of taxes, (including a goods and services tax)
duties, imposts, deductions, charges and withholdings imposed by a
Government, together with interest and charges.

Trust means the trust to be known as the Mayne Pharma Limited
Employee Share Plan Trust established by the Plan.

Trustee means initially finsert] (ABN [insert]} and thereafter means
the trustee from time to time of the Trust.

Year of Income means a period of 12 months ending on 30 June in
any year and includes the period commencing on the date of this Deed
and terminating on the next 30 June and the period ending on the date
of termination of the Trust and commencing on the preceding 1 July.

In the Plan, unless the contrary intention appears:
(a) the singular includes the plural and vice versa;

(b) a reference to a recital, the Plan or a clause means the recital,
the Plan or the clause as amended from time to time in
accordance with the Plan;

(c) a reference to a rule, statute or other law includes regulations
and other instruments under it and consolidations,
amendments, re-enactments or replacements of any of them;

(d) a reference to a person includes a reference to the person’s
legal personal representatives, executors, administrators and
successors, a firm or a body corporate; and




1.3

{e) a reference to § or dollars are to Australian dollars.

Headings are inserted for convenience and do not affect the
interpretation of the Plan.

2 Establishment of Trust

2.1

22

3 Trustee

[Insert name of Trustee] is appointed by Mayne Pharma and agrees to
act as Trustee of the Trust on the terms of the Plan.

The Trust comes into operation on the date of issue to, or purchase by,
the Trustee of the first Shares to be held by the Trustee on the terms of
the Plan.

Nature, appointment and removal

31

32

Transfer of assets
33

Powers of Trustee

34

The Trustee ceases to be the Trustee when:
(a) either:

{i) the Trustee gives notice in writing to Mayne Pharma
that it wishes to retire as Trustee; or

(ii) Mayne Pharma serves notice in writing to the Trustee
that it is removed as Trustee of the Trust; and

() a new Trustee is appointed.

On retirement or removal of the Trustee, Mayne Pharma may appoint a
new Trustee as it thinks fit.

On a change of Trustee, the retiring Trustee must execute all transfers,
deeds or other documents necessary to transfer assets into the name of
the new Trustee.

Subject to the Plan, the Trustee has all the powers in respect of the
Trust that it is legally possible for the Trustee as a body corporate to
have and, for the avoidance of doubt, these powers are in addition to
all the powers invested in trustees by the Trustee Act 1958 (Vic) and
(to the maximum extent permitted by law) are not subject to any
restrictions on the powers of trustees that may be imposed under the
Trustee Act 1958 (Vic). For example, it has the following powers:

(a) to enter into and execute all contracts, deeds and documents
and do all acts or things which it deems expedient for the
purpose of giving effect to and carrying out the trusts, powers
and discretions conferred on the Trustee by the Plan;




(b)

(c)

(d

(¢)

)

(g)

(h)

(1)

V)

(k)

to subscribe for, purchase or otherwise acquire and sell or
otherwise disposc of property, rights or privileges which the
Trustee is authorised to acquire or dispose of on terms and
conditions which it thinks fit;

to appoint and, at its discretion, remove or suspend custodians,
trustees, managers, servants and other agents, determine the
powers and duties to be delegated to them, pay such
remuneration to them as it thinks fit and any person so
employed or engaged is deemed for the purpose of the Plan to
be employed or engaged by the Trustee;

to institute, conduct, defend, compound or abandon any legal
proceeding concerning the Trust and also to settle or
compromise and allow time for payment or satisfaction of any
debts due and of any claims or demands by or against the
Trustee in respect of the Trust;

to refer any claim or demand by or against the Trustee in
respect of the Trust to arbitration and observe and perform
awards;

to make and give receipts, releases and other discharges for
money payable to the Trust;

to open bank accounts and to retain on current or deposit
account at any bank any money which it considers proper and
to make regulations for the operation of those bank accounts
including the signing and endorsing of cheques;

to sell any Rights and apply the proceeds of sale in accordance
with the Plan;

to take and act upon the advice or opinion of any legal
practitioner {whether in relation to the interpretation of the
Plan, any other document or statute or as to the administration
of the trusts hereof) or any other professional person and
whether obtained by the Trustee or not, without being liable in
respect of any act done by it in accordance with such advice or
opinion,

to determine who is entitled to sign on the Trustee's behalf

receipts, acceptances, endorsements, releases, contracts and
documents; and

generally to do all acts and things which the Trustee considers
necessary or expedient for the administration, maintenance and
preservation of the Trust and in performance of its obligations
under the Plan.

Instructions by Participating Employees
35 For the purposes of the Plan, the Trustee is entitled to regard as valid
an instruction, consent or other authorisation given or purported to be
given by a Participating Employee whether in writing and signed by or
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Remuneration of Trustee
36

3.7

purporting to be signed by the Participating Employee or in any other
form approved by the Board.

The Trustee is not entitled to receive from the Trust any fees,
commission or other remuneration in respect of its office, but Mayne
Pharma may pay to the Trustee from Mayne Pharma’s own resources
such fees and reimburse such expenses incurred by the Trustee as
Mayne Pharma and the Trustee agree from time to time. The Trustee
is entitled to retain for its own benefit any such fee or reimbursement.

The Trustee may not use as security the Shares held by the Trustee on
behalf of a Participating Employee.

4  Overriding restrictions on offer

4.1

No Share may be offered under this Plan if to do so would contravene
the Corporations Act, the Listing Rules or instruments of relief issued
by ASIC from time to time relating to employee share schemes.

5 Acquisition and allocation of shares

Participation
5.1

Number of Shares offered
52

No cost to Employee
5.3

The Board may make an offer to any Employee to participate in the
Plan. The offer may be on the terms of the Plan, or any other terms as
the Board determines from time to time.

The number of Shares offered to an Employee in a calendar year under
the Plan must not exceed:

(a) that number of Shares which have, on the Acquisition Date, an
aggregate Market Value not greater than $1000; or

(b) any other number determined from time 1o time by the Board.

A Participating Employee 1s not liable to make any payment on
acceptance of an offer to the Employee to participate in the Plan.

Acceptance of offer to participate

54

5.5

Trustee to acquire Shares
5.6

To participate in the Plan, an Employee must accept the offer made
under clause 5.1 in the manner or a manner specified in the offer, on or
prior lo the Acceptance Date and the Trustee must allocate that
number of Shares the subject of the acceptance to the Employee.

By accepting the offer for Shares, the Participating Employee agrees to
be bound by the Plan and the constitution of Mayne Pharma.

Subject to the Trustee receiving sufficient payment from Mayne
Pharma (if required) by not later than 30 days (or such other period as
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the Board determines) after the Acceptance Date, the Trustee must, at
the election of Mayne Pharma:

(a) purchase the Shares on behalf of a Participating Employee, or

b subscribe for, and Mayne Pharma must issue to the Trustee,
Shares on behalf of a Participating Employee.

Registration in name of Trustee

5.7

The Shares are to be registered in the name of the Trustee on the issue
or purchase and are to be held on the terms of the Plan by the Trustee.

6 Rights aftaching to Shares

Cash Dividends
6.1

Bonus shares
6.2

6.3

6.4

6.5

Rights
6.6

6.7

A Participating Employee will be entitled to receive all Cash
Dividends paid on the Shares held by the Trustee on behalf of the
Participating Employee.

Subject to clause 6.3, a Participating Employee will be entitled to any
Bonus Shares which accrue to Shares held by the Trustee on behalf of
the Participating Employee.

The Bonus Shares must be registered in the name of the Trustee and
held on trust by the Trustee on behalf of the Participating Employee,
who will be the beneficial owner of the Bonus Shares.

Upon issue to the Trustee, the Bonus Shares are deemed to be Shares
for the purposes of the Plan.

The Bonus Shares will be deemed to be acquired on a date determined
by the Board.

The Trustee will send a notice to a Participating Emplovee of any
Rights which accrue to Shares held by the Trustee on behalf of that
Participating Employee.

Within 7 days of receiving the notice referred to in clause 6.6, the
Participating Employee may provide the Trustee with either:

(a) written instructions in the form (if any) prescribed by Mayne
Pharma to sell some or all of the Rights to the extent permitted
by law; or

(b}

(1) written instructions in the form (if any) prescribed by

Mayne Pharma to acquire, to the extent permitted by
law, some or all of the securities in Mayne Pharma to
which the Rights relate; and
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6.8

6.9

6.10

6.11

Other Accretions
6.12

Voting rights
6.13

(ii) payment of an amount equal to the cost of accepting
the Rights entitlement plus, if the Trustee so requires,
such additional amount as the Trustee estimates {and
notifies to the Participating Employee) to be the cost of
transferring the shares or securities to the Participating
Employee.

If the Participating Employee does not give a notice under clause 6.7,
the Trustee is entitled to sell the Rights.

Subject to clause 6.10, if the Trustee sells the Rights in accordance
with clause 6.7 or clause 6.8, the Trustee will distribute the proceeds
of the sale to the Participating Employee (afier deduction of the costs
of sale incurred by the Trustee).

If the Trustee acquires a specified number of securities pursuant to the
Rights in accordance with clause 6.7(b) on behalf of a Participating
Employee, the Trustee will transfer those securities to the Participating
Employee. The Trustee may make it a condition of transfer that the
Participating Employee pay the cost of transfer.

Where the Trustee sells the Rights (regardless of whether instructed by
the Participating Employee or not}, the Trustee:

(a) has no obligation to maximise the sale price of the Rights;
() may aggregate Rights to be sold in blocks of Rights; and

(c) in relation to its obligation to pay the proceeds of sale to the
Participating Employee, may attribute a sale price to each
Right sold equal to the aggregate price for each Right sold ina
block of Rights.

If an Accretion arises in respect of the share other than by way of:
(a) Cash Dividend,

(b) Bonus Shares; or

(c) Rights,

the Trustee may, in its absolute discretion, decide to transfer, or
provide the benefit of, all or such part of the Accretion as the Trustee
determines to the Participating Employee.

If a Participating Employee stipulates in writing, in the form (if any)
prescribed by Mayne Pharma, that he or she wishes to receive a copy
of all notices of all general meetings of holders of Shares received by
the Trustee, the Trustee must forward to the Participating Employee a
copy of all such notices received by it after the date of the Participating
Employee’s stipulation,




6.14

6.15

6.16

6.17

The Participating Employee may give the Trustee a written notice
from the Participating Employee to vote in respect of Shares held for
the Participating Employee.

The Trustee will exercise the voting rights attaching to Shares in
accordance with the prior written instructions of a Participating
Employee given in accordance with clause 6.14 and received by the
Trustee not less than 72 hours prior to the relevant meeting.

In default of the Trustee receiving prior written instructions from a
Participating Employee given in accordance with clauses 6.14 and
6.15, the Trustee may exercise the voting rights attaching to the Shares
of the Participating Employee as it thinks fit (including a power to
abstain from voting).

The Trustee may not do anything under this clause which would cause
an exemption condition in Section 139CE of the Income Tax
Assessment Act 1936 (Cth) not to be satisfied.

7 Transfer of the Shares

7.1

7.2

7.3

7.4

7.5

Subject to clause 7.2, the Trustee must not assign, transfer, sell,
encumber or otherwise deal with a Share during the Restriction Period.

The Participating Employee must not assign, transfer, sell, encumber
or otherwise deal with a Share or any legal or beneficial interest in a
Share:

(a) unless and until the Share has been transferred to the
Participating Employee in accordance with this clause 7; or

(b} except in the circumstances set out in this clause 7.

At the end of the Restriction Period, a Participating Employee has until
the day 2 months from the end of the Restriction Period, or if that day
is not a business day, the next business day, to either:

(a) give the Trustee a notice that the Participating Employee
wishes to arrange through the Trustee the sale of all of the
Shares held by the Trustee on behalf of the Participating
Employee; or

(b) give the Trustee a notice to transfer the Shares held on behalf
of the Participating Employee to the Participating Employee.

If a request is made under clause 7.3 to transfer a Share to the
Participating Employee, the Trustee must transfer the Share to the
Participating Employee.

If the Participating Employee requests the Trustee to transfer Shares to
the Participating Employee, the Trustee may require the Participating
Employee to reimburse the Trustee in respect of any costs and duties
associated with the transfer of the Shares.
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8

Accounts

7.6

1.7

7.8

7.9

If a Participating Employee requests the Trustee 1o sell a Share in
accordance with clause 7.3, the Trustee must sell the Share and the
proceeds of sale {after deducting all costs of sale) must be paid to the
Participating Employee.

Where the Trustee sells the Shares under this clause 7, the Trustee:
(a) has no obligation to maximise the sale price of the Shares;

(b) may sell the Shares with other Shares (whether or not held for
the Participating Employee); and

(c) in relation to its obligation (if any) to pay the proceeds of sale
to the Participating Employee, the Trustee:

(i) may deduct any costs of the sale before making a
payment to the Participating Employee; and

(i1} may attribute a sale price to each Share as the Trustee
considers appropriate.

If the Trustee does not receive a notice in accordance with clause 7.3,
then the Trustee must transfer the Shares to the Participating Employee
within 1 month of the end of the notice period referred to in clause 7.3.

A Participating Employee will not have any claim against the Trustee
or Mayne Pharma as a result of the exercise by the Trustee of a power,
discretion or determination under this clause 7.

9

Notices

8.1

8.2

The Trustee must open and maintain an account in respect of each
Participating Employce.

Each account must record:

(a) the number of Shares to which each Participating Employee is
entitled;

{b) the date of acquisition of Shares to which each Participating
Employee is entitled; and

(c) the number of Bonus Shares (if any) to which each
Participating Employec is entitled.

9.1

Any notice to be given by the Trustee of a Participating Employee will
be deemed to have been duly given if:

(a) sent by electronic mail;

(b) delivered; or
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9.2

10 Audit

(c) sent by ordinary prepaid mail;

and will be deemed to have been served:

d) if sent by electronic mail, at the time of sending;
(e) if delivered, at the time of delivery; or

® if posted, 3 days after the date of posting, excluding Saturdays,
Sundays and public holidays but, if the address of any
Participating Employee is outside Australia, then 7 days will
be substituted for 3 days for any notice given to or by that
Participating Employee.

Delivery, transmission and postage will be to the address of any
Participating Employee as indicated by the Participating Employee
when the Participating Employee accepted the offer for the Shares
under clause 5.4 or such other address as the Trustee or any
Participating Employee may notify to the other.

10.1

10.2

10.3

10.4

10.5

The Trustee will keep or cause to be kept true accounts of all sums of
money received and expended by or on behalf of the Trust and the
matters in respect of which such receipt and expenditure takes place
and of all sales and purchases of shares and of the assets and liabilities
of the Trust.

The books of account of the Trust will be maintained at the registered
office of Mayne Pharma and will be available for inspection by
Participating Employees during normal business hours free of charge
upon prior written request.

The Trustee will appoint an Auditor of the Trust.

The Trustee will cause the books of account to be audited annually by
the Auditor of the Trust.

The Trustee will ensure that the Auditor of the Trust has access to all
papers, accounts and documents concerned with or relating to the
Trust,

11 Income and Capital Distributions

11.1

A Participating Employee is presently entitled to so much of the Net
Income of the Trust for a Year of Income which is attributable to:

(a) the Shares held by the Trustee on behalf of the Participating
Employee;

(b) the proceeds of sale arising from the sale of Rights by the
Trustee on behalf of the Participating Employee; and
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12

11.2

11.3

11.4

Amendment

{(c) transactions or events related to Shares, or property related to
or arising from Shares held on behalf of the Participating
Employee.

The balance of the Net Income of the Trust for a Year of Income to
which no Participating Employee is presently entitled in accordance
with c¢lause 11.1 may be applied, in whole or in part, for the benefit of
one or more of the following beneficiaries as the Trustee thinks fit:

(a) an Employee (other than a director of a body corporate in the
Group),

(b) a Participating Employee (other than a director of a body
corporate in the Group),

(c) a provident, benefit, superannuation or retirement fund
established by Mayne Pharma;

(d) an employee share or option trust established for the benefit of
all or any Employees of Mayne Pharma; or

(e) any charity nominated by the Trustee.

The balance of the Net Income of the Trust for a Year of Income to
which no Participating Employee is presently entitled in accordance
with clause 11.1 and not applied in accordance with clause 11.2, may
be accumulated by the Trustee as an accretion to the Trust.

The Trustee may prior to the termination of the Trust as set out in
clause 17.1, if it thinks fit, apply that part of the capital of the Trust to
which no Participating Employee would be entitled as set out in clause
17 if the trust was terminated at that time, in one or more of the
following:

(a) in payment of any costs and expenses incurred by the Trustee,
in the execution or purported execution of the Trust or of any
of the powers authorities or discretions vested in the Trustee;
or

(b) for the benefit of any of the following beneficiaries as the
Trustee thinks fit;

(1) an Employee; or

(i1) a Participating Employee

12.1

12.2

Subject to clauses 12.2 and 12.3, Mayne Pharma may at any time by
written instrument or by resclution of the Board, amend all or any of
the provisions of the Plan (including this ¢lause 12),

No amendment of the provisions of the Plan is to reduce the rights of
any Participating Employee in respect of Shares credited to the
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12.3

Account of the Participating Employee prior to the date of the
amendment, other than an amendment introduced primarily:

(a) for the purpose of complying with or conforming to present or
future State, Territory or Commonwealth legal requirements
governing or regulating the maintenance or operation of the
Plan or like plans;

)] to correct any manifest error or mistake;

() to enable contributions or other amounts paid by any body
corporate in the Group to the Trust to qualify as income tax
deductions for that body corporate or any other body corporate
in the Group;

(d) to enable the Trustee, the Participating Employee or any body
corporate in the Group to reduce the amount of fringe benefits
tax under the Fringe Benefits Tax Assessment Act 1986, the
amount of tax under the Income Tax Assessment Act 1936 or
the amount of any other tax or impost that may otherwise be
payable by the Trustee, the Participating Employee or the body
corporate in relation to the Trust;

{e) to enable the Trustee or any body corporate in the Group to
comply with the Corporations Act, the Listing Rules or
instruments of relief issued by ASIC from time to time relating
to employee share schemes.

Subject to the above provisions of this clause 12, any amendment
made pursuant to clause 12.1 may be given such retrospective effect as
is specified in the written instrument or resolution by which the
amendment is made.

13  Obligations and Indemnity of the Trustee

13.1

13.2

133

Without derogating from the right of indemnity given by law to
trustees, Mayne Pharma covenants with the Trustee that it will
indemnify and keep indemnified the Trustee in respect of all liabilities,
costs and expenses incurred by the Trustee in the execution or
purported execution of the Trust or any of the powers, authorities or
discretions vested in the Trustee and from and against all actions,
proceedings, costs, claims and demands in respect of any matter or
thing done or omitted other than a claim arising out of the Trustee’s
negligence, dishonesty or the Trustee wilfully or knowingly being a
party to a breach of trust.

The Trustee will not be under any liability whatsoever except for its
negligence, dishonesty, fraud or wilful default or except for the
negligence, default or wilful breach of trust committed by any of its
employees or agents acting as such.

Without limiting clause 13.2, where the Trustee sells Shares under
clause 7, the Trustee:
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13.4

13.5

13.6

14  ASIC relief

{(a) has no obligation to maximise the sale price of the Shares;

(b) may sell the Shares with other Shares (whether or not held on
behalf of the Participating Employee); and

(c) in relation to its obligation to pay the sale proceeds (if any) to
the Participating Employees:

(1) may deduct costs of the sale before making payment to
the Participating Employee; and

(ii) may attribute a sale price to each Share as the Trustee
considers appropriate.

Subject to clause 13.5, nothing in clause 13.1 enables the Trustee to
recover any liabilities, costs and expenses from any Participating
Employee.

The Trustee is entitled to be indemnified by a Participating Employee
in respect of any Tax payable or anticipated to become payable by the
Trustee in respect of Shares held by the Trustee on behalf of the
Participating Employee.

Except as expressly provided in the Plan, the Trustee will have no right
of indemnity from a Participating Employee personally.

14.1

Notwithstanding any other provisions of the Plan, every covenant or
other provisions set out in an exemption or modification granted from
time to time by ASIC in respect of the Plan pursuant to its power to
exempt and modify the Corporations Act and required to be included
in the Plan in order for that exemption or medification to have full
effect, is deemed to be contained in the Plan. To the extent that any
covenant or other provision deemed by this clause to be contained in
the Plan is inconsistent with any other provision in the Plan, the
deemed covenant or other provision shali prevail.

15 Administration of the Plan

15.1

15.2

15.3

The Plan will be administered by the Trustee and the Board. The
Board may make further rules for the operation of the Plan.

Any power or discretion which is conferred on the Board by the Plan
must be exercised by the Board in the interests or for the benefit of
Mayne Pharma, and the Board is not, in exercising any such power or
discretion, under any fiduciary or other obligation to any other person:

Any power or discretion which is conferred on the Board by the Plan
may be delegated by the Board to a committee consisting of any

Directors and/or cther officers and/or employees of Mayne Pharma as
the Board thinks fit.
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15.4

15.5

15.6

The exercise of any power or discretion which is conferred on the
Board by the Plan, including without limitation the interpretation,
effect or application of the Plan, will be final and conclusive.

The Trustee and Mayne Pharma may from time to time require a
Participating Employee to complete and retum such other documents
as may be required by law to be completed by the Participating
Employees, or such other documents which the Trustee or Mayne
Pharma considers should, for legal or taxation reasons, be completed
by the Participating Employee.

The Board may from time to time suspend the operation of the Plan
and may at any time cancet the Plan. The suspension or cancellation
of the Plan will not prejudice the existing rights of Participating
Employees.

16  Rights of Participating Employees

16.1

Except as expressly provided in the Plan, nothing in the Plan:
(a) confers on any Employee the right to receive any Shares;

(b) confers on any Participating Employee the nght to continue as
an employee of any body corporate in the Group;

() affects any rights which any body corporate in the Group may
have to terminate the employment of any Employee;

(d may be used to increase damages tn any action brought against
any body corporate in the Group in respect of any such
termination; or

(e) confers on any Employee any expectation to become a
Participating Employee.

17  Termination of Trust

17.1

17.2

The Trust will terminate and be wound up as provided below upon the
first to occur of the following events:

{a) an order being made or an effective resolution being passed for
the winding up of Mayne Pharma (other than for the purpose
of amalgamation or reconstruction);

(b) the Board determining that the Trust is to be wound up; and
(c) the day before the 80th anniversary of the date of this Deed.
If the Trust is terminated, the Trustee must transfer to the Participating

Employee the Shares standing to the credit of the Account of the
Participating Empioyee.
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17.3

The balance of the capital or income of the Trust to which no
Participating Employee is entitied in accordance with clause 17.2 may
be applied, in whole or in part, for the benefit of one or more of the
following beneficiaries as the Trustee thinks fit:

(a) a provident, benefit, superannuation or retirement fund
established and maintained by Mayne Pharma;

(b) an employee share or option trust established for the benefit of
all or any Employees of Mayne Pharma; or

(c) any charity nominated by the Trustee.

18  Governing law, Jurisdiction and Process

18.1

18.2

EXECUTED as a deed

The Plan is govemned by the laws of Victoria and will be construed and
take effect in accordance with those laws.

Each party irrevocably and unconditionally submits to the exclusive
jurisdiction of the courts of Victoria and courts of appeal from them
for determining any dispute concerning the Plan. Each party waives
any right it has to object to an action being brought in those courts
including, without limitation, by claiming that the action has been
brought in an inconvenient forum or that those courts do not have
jurisdiction.




17.

Execution page

EXECUTED by MAYNE PHARMA
LIMITED (ACN 58 097 064 330) in
accordance with section 127(1) of the
Corporations Act 2001 (Cwlth) by
authority of its directors:

...................................................................

Name of director (block letters)

EXECUTED by {INSERT NAME OF
TRUSTEE] (ACN | ]) in accordance
with section 127(1) of the Corporations
Act 2001 (Cwlth) by authority of its
directors:

Name of director (block letters)

Signature of director/company secretary*
*delete whichever is not applicable

Name of director/company secretary*
{block letters)

*delete whichever is not applicable

Signature of director/company secretary*
*delete whichever is not applicable

Name of director/company secretary*
(block letters)

*delete whichever is not applicable
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Plan Rules

1. Objects of the Plan

The objects of the Plan are to:

(a) provide an incentive for Eligible Executives to remain in their employment in the
long term;

(b) recognise the expected efforts and contribution of Eligible Executives in the long
term to the performance and success of the Group; and

() provide Eligible Executives with the opportunity to acquire Options, and ultimately
Shares in the Company, in accordance with these Rules.

2. Definitions and Interpretation
21 Definitions
In these Rules:

""Acceptance Period™ means the time within which an Offer may be accepted by the Eligible
Employee.

"Application Form" means the form that the Board determines is to be used by an Eligible
Executive to apply for Options under the Plan.

"Applicable Laws" means one or more, as the context requires of:

(a) the Corporations Act;

b) the Corporations Regulations;

(c) the Listing Rules;

(d) any other applicable laws;

(e) the Constitution of the Company; and

) any practice note, policy staternent, class order, declaration, guideline, policy or

procedure authorising or entitling ASIC or ASX to regulate, implement or enforce,
either directly or indirectly:

(1) a provision of the laws, regulations, rules or constitution referred to in
paragraphs (a) to (e}; or

(ii) any agreement or deed made under the laws, regulations, rules or
constitution referred to in paragraphs (a) to (e);

(iii) a person's conduct or proposed conduct under the laws, regulations, rules
or constitution referred to in paragraphs {a) to (¢), or any agreement or
deed referred to in paragraph (f) (ii).

"Associated Company" means any company which the Board determines in its discretion to
be an associated company for the purpose of this Plan.

"ASX" means Australian Stock Exchange Limited, ACN 008 624 691.
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"Board" means the board of directors of the Company or a committee appointed by the board
of directors of the Company for the purposes of this Plan.

"Certificate” means, in relation to an Option, the certificate or statement (in a form approved
by the Board) issued to the Holder which discloses the number of Options entered in the
Register in respect of the Participant.

"Close Relative” means, in respect of a person, a spouse, parent, brother, sister or child of that
person.

"Company" means Mayne Pharma Limited, ACN 097 064 330.

"Constitution" means the constitution of the Company, as amended from time to time.
"Corporations Act" means the Corporations Act 2001 (Cth).

"Corporations Regulations" means any and all regulations made under the Corporations Act.

"Eligible Executive” means those Employees who are determined by the Board to be
employed n an executive capacity and eligible to participate in this Plan,

"Employee"” means:

(a) a full-time or part-time employee of the Company, any Subsidiary or any
Associated Company; or

(b) a director of the Company' any Subsidiary or any Associated Cornpany who also
holds a salaried employment position or office in the Company, any Subsidiary or
any Associated Company.

"Exercise Conditions" means, in relation 10 an Option, the period of time, Performance
Hurdles and other vesting conditions determined by the Board at the time of the offer of the
Option that are required to be satisfied before the Option can be exercised.

"Exercise Price” means, in relation to an Option, the amount payable on exercise of the
Option as determined in accordance with Rule 8(as adjusted under Rule 11 if applicable).

"Group'" means the Company and each Subsidiary from time to time.

"Incentive Scheme" means an employee share or option scheme extended to either or both

employees and directors of the Company and its Related Bodies Corporate, and includes the

Plan.

"Listing Rules" means the official listing rules of the ASX.

"Nominee" means in respect of an Eligible Executive:

(a) a person who is a Close Relative of the Eligible Executive;

® body corporate in which the Eligible Executive or a Close Relative of the Eligible
Executive has, or any two or more of the Eligible Executive and Close Relatives of
the Eligible Executive together have, a controlling interest (including any interest

that gives control}; or

(© any other person who is approved by the Board in its absolute discretion.

"Offer" means an invitation made by the Board under Rule 4.1 to an Eligible Executive to
apply for an issue of Options,
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"Option" means an option to subscribe for or take a transfer of one or more Shares under this
Plan.

"Participant’ means:
(a) an Eligible Executive who holds Options issued under the Plan; or

(b) the legal personal representative of any person referred to in paragraph (a) duly
appointed on the death or legal incapacity of that person.

"Performance Hurdles" means any of the following:

(a) conditions or events which must be satisfied before an Option can be exercised; and

(b) conditions which may require that the number of Options able to be exercised be
reduced or that some or all the Options lapse in circumstances determined by the
Board.

"Plan" means the Mayne Pharma Executive Option Plan established and operated by the
Company in accordance with these Rules.

"Quoted" means the official quotation of securities on the ASX.

"Register" means the register of option holders maintained by the Company in accordance
with the Corporations Act.

"Related Body Corporate” has the meaning given to that term in the Corporations Act.

"Redundancy" means the termination or cessation of a Participant's employment with the
Company, a Subsidiary or an Associated Company as a result of redundancy as determined by
the Board.

"Retirement" means the termination or cessation of a Participant's employment with the
Company, a Subsidiary or an Associated Company as a consequence of the Participant retiring
either for medical reasons or because the Particpant has decided to leave the workforce.

"Rules" means these Rules, as amended from time to time.
"Share" means a fully paid ordinary share in the capital of the Company.
"Subsidiary" means:

(a) a body corporate of which the Company is a holding company in terms of Division
6 of Part 1.2 of the Corporations Act that the Board has approved for participation
in the Plan; and

(b) a body corporate in which the Company has voting power of not less than 20%
(determined under section 610 of the Corporations Act) that the Board has approved
for participation in the Plan,

"Tax" includes any tax, levy, impost, GST, deduction, charge rate, contribution, duty or
withholding which is assessed (or deemed to be assessed), levied, imposed or made by any
government or any governmental or semi-governmental or judicial entity or authority, together
with any interest, penalty, fine, charge, fee or other amount assessed {or deemed 10 be
assessed), levied, imposed or made on or in respect of any or all of the foregoing.
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"Total and Permanent Disablement” means the termination or cessation of a Participant's
employment with the Company or a Subsidiary as a result of total and permanent disablement
as determined by the Board.

"Trustee" means a trustee of a trust established by the Company for the purpose of acquiring
and holding Shares for delivery under this Plan.

"Vested Option' means an Option in respect of which all Exercise Conditions have been
satisfied or which is otherwise immediately exercisable in accordance with these Rules.

2.2 Interpretation
In these Rules:
(a) headings are for convenience only and do not affect the interpretation,
and unless the context otherwise requires, a reference in these Rules to:
(b) the singular includes the plural and vice versa;
(<) a gender includes every other gender;
(d) a particular person includes the legal personal representatives, successors, and
permitted assigns of that person,
(e) a person includes corporations and other entities recognised by law;
€3] a statute includes its delegated legislation,
(2) a statute, delegated legislation, the Listing Rules or a provision of any of them
includes consolidations, amendments, re-enactments and replacements;
(h) the Corporations Act or Listing Rules 1s a reference to the Corporations Act or
Listing Rules in force in relation to the Company after taking into account any
waiver, modification or exemption which is in force either generally or in relation
to the Company; and
) the word "include" or "including” is not a word of limitation.
2.3 Applicable Legislation
These Rules are to be interpreted subject to Applicable Laws.
3. Operation of the Plan
31 General
This Plan operates in accordance with these Rules which bind the Company, each Subsidiary,
each Associated Company and each Participant.
3.2 Commencement of the Plan
This Plan will commence on the date determined by the Board.
3.3 Limit on aggregate number of Shares

An offer of Options may only be made under the Plan if the number of Shares that may be
acquired on exercise of the Options, when aggregated with:
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(a) the number of Shares which would be issued if each outstanding offer or option to
acquire unissued Shares, being an offer made or option acquired pursuant to an
Incentive Scheme, was to be accepted or exercised (as the case may be); and

(b) the number of Shares issued during the previous S years pursuant to an Incentive
Scheme,

but disregarding any offer made, or option acquired or share issued, by way of or as a result of:
{(c) an offer to a person situated outside Australia at the time of receipt of the offer;

{d) an offer that did not require disclosure to investors because of section 708 of the
Corporations Act; or

(e) an offer made under a disclosure document (within the meaning of the Corporations
Act),

does not exceed 5% of the total number of issued Shares as at the time of the offer.

34 Compliance with laws
Ne Option may be offered or issued to, or exercised by an Eligible Executive or Participant if
to do so would contravene any Applicable Law.

4, Offers

4.1 Board may make Offer
Subject to these Rules, the Board may, in its absolute discretion, from time to time make an
Offer to an Eligible Executive.

4.2 Form of Offer
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Each Offer must be in writing and contain the following information:

{(a) the name and address of the Eligible Executive to whom the Offer is made;

(b) the date of the Offer;

(c) the Acceptance Period and the manner of acceptance;

(d) the maximum number of Options for which the Eligible Executive may apply;
(e) the minimum number (if any) of Options for which the Eligible Executive may

apply and the multiples (if any) in which Options must be applied for;

H a statement that no consideration is payable upon the issue of the Options;

(g) the Exercise Price, or the method of determining the Exercise Price, of the Options
which are the subject of the Offer;

(h) the latest time at which the Options the subject of the Offer may be exercised,
which must not exceed 10 years from the date of grant of the Options;

(i) any applicable Exercise Conditions {including the period or periods during which
the Options or any of them may be exercised and any applicable Performance
Hurdles);




6)) any other terms and conditions relating to the Offer which in the opinion of the
Board are fair and reasonable but not inconsistent with these Rules;

(o a summary of, or a copy of, these Rules; and

(1) any other information or documents that the Corporations Act or the Listing Rules
require the Company to give to the Eligible Executive,

4.3 Number of Options
Subject to Rule 3.3, the number of Options the subject of any Offer is determined by the
Board.

44 No payment for Options
Unless otherwise determined by the Board, no payment is required for the issue of Options
under the Plan,

4.5 Offer personal
An offer under the Plan is personal to the Eligible Executive to whom it is made and,
accordingly, the invitation constituted by an Offer may only be accepted by, and Options may
only be issued to, the Eligible Executive to whom the Offer is made.

5. Application for Options

5.1 Acceptance of Offer
An Eligible Executive may accept the invitation constituted by an Offer by giving to the
Company within the Acceptance Period an Application Form duly completed and signed by
the Eligible Executive.

5.2 Effect of application
By completing and retuning the Application Form within the Acceptance Period, an Eligible
Executive applies for Options under the Plan on the terms of the Offer and agrees to be bound
by the terms of the Offer, these Rules and the Constitution.

5.3 Lapse of Offer
An Offer not accepted in accordance with Rule 5.1 lapses unless the Board determines
otherwise,

6. Grant of Options

6.1 Acceptance of an application
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Subject to the receipt of an Application Form from an Eligible Executive in accordance with
Rule 5.1, the acceptance by the Board of the Application Form and the satisfaction of all terms
of the Offer, the Company will, as soon as practicable after the end of the Acceptance Period:

(a) issue to the Eligible Executive, on the terms of the Offer made under Rule 4.1, the
number of Options applied for by the Eligible Executive in the Application Form;
and

(b) notify the Eligible Executive of the date of grant of those Options.




6.2

6.3

6.4

Eligible Executive become Participant

An Eligible Executive becomes a Participant upon the grant of an Option following acceptance
of an Application Form by the Board..

Options certificate

The Company must issue a Certificate to a Participant in respect of the Options granted to that
Participant. The Company must comply with the Constitution, the Corporations Act and the
Listing Rules with respect to the issue of the Certificate.

No quotation on ASX

The Options will not be quoted on the ASX.

7.2

Restrictions on Transfer
No transfer of Options

A Participant must not sell, transfer, mortgage, charge, or otherwise deal with or encumber any
Options, except as permitted by Rule 7.2, or with the prior approval of the Board.

Exception for Vested Options
Subject to Rule 10.4, and unless the Board determines otherwise, from time to time a

Participant may transfer an Option to a Nominee if, at the time of the transfer, it is a Vested
Option that has not lapsed.

Exercise Price

Unless otherwise determined by the Board, the Exercise Price of each Option will be the
market value of a Share on the date of grant of the Option, as determined by the Board.

9.2
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Exercise of Options
Exercise conditions

Subject to Rule 9.2, an Option granted under the Plan may only be exercised if, at the time of
exercise:

(a) the Option is a Vested Option; and
(b) the Option has not lapsed under Rule 10.
Other permitted exercise

An Option will become a Vested Option and may be exercised, regardless of whether any or
all applicable Exercise Conditions have been satisfied in the following circumstances

(a) Unless the Board determines otherwise having regard to the satisfaction of any of
the Exercise Conditions over the period to date, in the event of Retirement,
Redundancy, Total and Permanent Disablement or the death of the Participant; or

(b) Unless the Board determines otherwise having regard to the satisfaction of any of

the Exercise Conditions over the period to date, if a takeover bid or scheme of
arrangement is made in respect of the Company.




(c) in any other circumstances which the Board in its absolute discretion determines.
9.3 Manner of exercise

The exercise of any Option granted under the Plan may only be effected by giving to the

Company

(a) a Notice of Exercise signed by the Participant;

(b) the Certificate for the Options; and

(c) payment of an amount equal to the Exercise Price multiplied by the number of

Options which are being exercised.
9.4 Multiples

Unless otherwise determined by the Board, a Participant must exercise Options in multiples of
1,000, unless the Participant exercises all Options able to be exercised by the Participant at that
time. The exercise of some Options only does not affect the Participant's right to exercise other
Options at a later time. If the Participant exercises less than all the Options represented by a
Certificate then the Company will cancel the Certificate and issue a new Certificate for the
balance.

9.5 Shares resulting from exercise
Following exercise of an Option, the Company must, subject to the Listing Rules and within

such time as the Board determines deliver to the Participant exercising the Option the number
of Shares in respect of which the Option has been ¢xercised by:

(a) issuing those Shares to the Participant;
(b) purchasing those Shares and transferring them to the Participant; or
(3] procuring that those Shares are transferred from the Trustee to the Participant.

9.6 Shares rank equally

Unless the Option terms provide otherwise, a Share issued on the exercise of Options will rank
equally in all respects with all existing Shares from the date of 1ssue of that Share, including in

relation to:
(a) voting rights; and
(b) entitlements to participate in:
() distributions and dividends; and
(i) future rights issues and bonus issues,

where the record date for determining entitlements falls on or after the date of issue of that
Share.

9.7 Quotation on ASX
The Company must apply for quotation on the official list of the ASX of any Shares issued on

the exercise of Options as soon as practicable after the issue of those Shares, so long as Shares
are quoted on the ASX at that time.
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9.8

Financial assistance

The Company may financially assist a person to pay for the grant of an Option or to pay any
Exercise Price in respect of an Option, subject to compliance with the provisions of the
Corporations Act and the Listing Rules relating to financial assistance.

10.
10.1

10.2

10.3

10.4
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Lapse of Options
Resignation

Subject to Rule 10.6, if a Participant's employment or office with the Company, a Subsidiary

or an Associated Company ceases due to his or her resignation (other than resignation to avoid
dismissal for misconduct):

(a) all Options granted to the Participant that are Vested Options at the date of
cessation of employment or office may be exercised by the Participant during the
3 month period following the date of cessation of employment or office, after which
those Vested Options will lapse; and

(b) all other Options granted to the Participant will lapse on the date of cessation of
employment or office,

unless the Board determines otherwise.
Retirement, Total and Permanent Disability, Redundancy or Death

Subject to Rule 10.6, in the event of Retirement, Total and Permanent Disablement
Redundancy or the Participant's death:

(a) all Options granted to the Participant that are Vested Options at the date of
cessation of employment or office or which are Vested Options pursuant to Rule
9.2, may be exercised by the Participant during the 12 month period following the
date of cessation of employment or office, after which those Vested Options will
lapse; and

) any other Options granted to the Participant which the Board has determined will
not be come Vested Options pursuant to Rule 9.2 will lapse on the date of cessation
of employment or office,

unless the Board determines otherwise.
Cessation of employment for any other reason

Subject to Rule 10.6, if a Participant's employment or office with the Company, a Subsidiary
or an Associated Company ceases for any reason other than those referred to in Rules 10.1 and
10.2, all Options granted to the Participant will lapse on the date of cessation of employment
or office, unless the Board determines otherwise.

Transfer of Options

Subject to Rule 10.6, if a Participant transfers a Vested Option to a Nominee under Rule 7.2,
the Option may be exercised during the 30 day period following the date of transfer by the
Participant, after which that Vested Option will lapse, unless the Board determines otherwise.




10.5

10.6

10.7

End of period otherwise determined by the Board

If the Board determines a further period within which an Option may be exercised, the end of
which must not exceed 10 years from the date of grant of the Option, the Option will lapse at
the end of that period.

End of exercise period

If an Option has not lapsed earlier in accordance with this Rule 10, it will lapse at the latest
time at which the Option may be exercised as specified by the Board under Rule 4.2, which
must not exceed ten years from the date of the grant of the Option.

Cessation of employment - interpretation

For the purposes of these Rules, a Participant will be taken not to have ceased employment
with, or to hold an office with, the Company, a Subsidiary or an Associated Company if
immediately after the Participant leaves the employment or office of that company the
Participant is employed by, or holds an office with, another Subsidiary, Associated Company
or the Company;

11.
1.1

11.2

113

Capital Events
New issues

Subject to the Listing Rules and unless the Board otherwise determines, a Participant is only
entitled to participate (in respect of Options granted under the Plan) in a new issue of Shares or
other securities to existing shareholders of the Company generally if the Participant has validly
exercised the Options and become a shareholder of the Company prior to the relevant record
date for the new issue, and is then only entitled to participate in relation to Shares of which the
Participant is the registered holder.

Alterations to capital and reconstructions

Subject to the Listing Rules, if the Company makes any alterations to its capital by way of a
rights issue, bonus issue or other distribution of capital, reduction of capital or reconstruction
of capital, then the Board may make adjustments to the rights attaching to the Options
(including to the number of Shares which may be acquired on exercise of the Options and the
Exercise Price) on any basis it sees fit in its absolute discretion.

Adjustments

The Company must give notice to each Participant of any change to the Exercise Price of any
Options held by the Participant, and/or any change to the number of Shares for which the
Participant is entitled to subscribe upon exercise of an Option arising from any adjustments
that are made by the Board pursuant to Rule 11.2.

12.
121

Management of the Plan
Powers of the Board
The Board will manage the Plan and has power to:

(a) determine appropriate procedures and documentation for the administration of the
Plan consistent with these Rules;
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12.2

12.3

12.4

12.5

) resolve and bind the Company, any Subsidiary, any Associated Company and
Participants absolutely regarding any question of fact, interpretation, effect or
application arising in connection with the Plan;

(©) exercise the discretions conferred on it by these Rules or which may otherwise be
required in relation to the Plan,

(d) delegate to any one or more persons (for any period and on any conditions as it may
determine) the exercise of any of its powers or discretions ansing under the Plan;

{(e) take and rely upon independent professional advice in or in relation to the exercise
of any of their powers or discretions under these Rules;

{f) establish a trust to acquire, hold and deliver Shares under the Plan and appoint a
trustee for that trust; and

(2) suspend or terminate the Plan at any time, provided that the suspension or
termination does not adversely affect or prejudice the rights of Participants holding
Options at that time in relation to those Options.

Exercise of powers or discretions

Any power or discretion which is conferred on the Board by these Rules may be exercised by
the Board in the interests or for the benefit of the Company, The Board is not, in exercising
that power or discretion, under any fiduciary or other obligation to another person.

Determinations

Where these Rules provide for a determination, decision, approval or opinion of the Board, the
determination, decision, approval or opinion may be made or given by the Board in its absolute
discretion.

Tax

The Company is not responsible for any Tax which may become payabie by a Participant in

connection with the issue of Shares pursuant to an exercise of Options or another dealing by a
Participant with the Options or Shares.

Eligible Employees outside Australia

The Company, at the Board's discretion, may:

(a) grant Options to Eligible Employees who reside outside of Australia; and

(b) make rules, and determine procedures and documentation, for the operation of the

Plan which are not inconsistent with these Rules to apply to Eligible Employees and
Participants who reside outside of Australia.

13.
13.1

Participant rights
Rules not part of employment contract

This Plan does not form part of any contract of employment or services between the Company,
or any Related Body Corporate of the Company, and any Eligible Executive,
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13.2

133

No conferred rights

These Rules:

(a) do not confer on any Eligible Executive the right to receive any Options;

(b) do not confer on a Participant the right to continue as an Employee;

(<) do not affect any rights which the Company or any Related Body Corporate may

have to terminate the employment of a Participant; and

(d) may not be used to increase damages in an action brought against the Company or a
Related Body Corporate in respect of that termination.

Connection with Other Plans

Unless the Board otherwise determines, participation in the Plan does not affect, and is not

affected by, participation in any other incentive or other plan operated by the Company unless
the terms of that other plan provide otherwise.

14,

Notices

Any notice or direction given to an Eligible Executive or Participant under these Rules is
validly given if it is handed to the person concerned or sent by ordinary prepaid post to the
person's last known address or given in any reasonable manner which the Board from time to
time shall determine.

15.

Plan costs

Unless otherwise determined by the Board, the Company must pay all costs, charges and
expenses relating to the establishment and operation of the Plan.

16.
16.1

16.2

Amendment of the Rules
General

Subject to Rule 16.2 and the Listing Rules, the Board may amend, add to, delete or otherwise

vary, waive or modify the application of these Rules at any time and in any manner it thinks
fit, in its absolute discretion.

Limitation on amendments

No amendment, addition, deletion or variation to the provisions of these Rules
("Amendment") may be made which reduces the rights of Participants in respect of Options
acquired by them prior to the date of the Amendment, other than an Amendment introduced
primarily:

(2) for the purpose of complying with or conforming to present or future State,
Territory or Commonwealth legislation or the Listing Rules, or a requirement,
policy or practice of the Austrahan Securities and Investments Commission or other
foreign or Australian regulatory body;

{b) to correct any manifest error or mistake; or
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(c) for the purpose of enabling Participants generally (but not necessarily each
Participant} to receive a more favourable taxation treatment in respect of their
participation in the Plan,

17. Governing Law
(a) These Rules are governed by and must be construed according to the law applying
in New South Wales.
(b) Each Participant irrevocably and unconditionally submits to the non-exclusive

jurisdiction of the courts of New South Wales, and the courts competent to
determine appeals from those courts, with respect to any proceedings that may be
brought at any time relating to these Rules or Options granted under them.
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Mayne Pharma Limited
Senior Executive Short Term Incentive Plan
Rules

1

Definitions and interpretation

1.1

Definitions
In these rules:

Award means a determination of the Board to award an incentive amount to an
Executive participating in the SESTIP:

(a) based upon performance against the Conditions;

{b)  with the amount awarded to be set with regard to a percentage of Fixed
Annual Remuneration,

which will be satisfied, partly by payment in cash and partly through the
acquisition of Shares pursuant to these Rules;

Board means:
(a) the board of directors of the Company;

(c) a committee appointed by the board of directors, which at the date of
inception of the SESTIP will be the Remuneration Committee; or

(d) the board or committee’s delegate (as the case may be);
Company means Mayne Pharma Limited (ABN insert);

Compulsory Sacrifice Percentage means 40% of any Award or any other
percentage determined by the Board in relation to an invitation;

Conditions means relevant performance or service conditions that must be
satisfied prior to an Award being made under the SESTIP,

Deferred Shares means Shares acquired on behalf of an Executive equal in value
to the Compulsory Sacrifice Percentage as a result of an Award that are held
subject to the Rules;

Elective Shares means any Shares acquired on behalf of an Executive under the
SESTIP with part of an Award pursuant to an election made by the Executive to
receive the Award in the form of shares in addition to the Deferred Shares;

Executive means a person determined to be an “executive” by the Board for the
purposes of these Rules;

Fixed Annual Remuneration means in relation to an Executive, that person’s
then current base remuneration as shown in the Company’s records;

Form of Participation means the form circulated to Executives by the Board
under Rule 2(b){4) as part of a Notice;

Grant Price means the average price of Shares over the period of trading days
determined by the Board and notified to Executives in a Notice;
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Group Company means the Company, its Subsidiaries and any other entity
declared by the Board to be a group company for the purposes of these Rules;

Notice means a notice of eligibility of participation issued to an Executive
pursuant to Rule 2;

Rules means the terms and conditions of the Mayne Pharma Limited Senior
Executive Short Term Incentive Plan as set out in this document as amended from
time to time;

SESTIP means the Mayne Pharma Limited Senior Executive Short Term
Incentive Plan;

Share means a fully paid ordinary share in the capital of the Company;
Subsidiary has the meaning given to that term in the Corporations Act 2001;

Trust means the Mayne Pharma SESTIP Trust established under a deed settled on
[insert date] 2005;

Trust Deed means the deed pursuant to which the Trust was established and is
administered from time to time;

Trustee means the trustee of the Trust from time to time; and

Vesting Period means the period of three years from the date of a relevant
Award.

Interpretation

In these Rules headings are for convenience only and do not affect interpretation
and, unless the context otherwise requires:

(a)  any reference to any enactment includes a reference to that enactment as
from time to time amended, consolidated, re-enacted or replaced and all
regulations and statutory instruments issued under it;

(b) any words importing the singular include the plural and vice versa;
(c) any words importing a gender include any gender; and

(d)  other parts of speech and grammatical forms of a word or phrase defined
in these Rules have a corresponding meaning where used in these Rules,

2 Notice to Participants

(a)

(b)

The Board may at such times as it determines notify Executives in writing (in
such form as the Board decides from time to time), that they are eligible to
participate in the SESTIP.

The Notice provided to each Executive will indicate:

(1) the maximum percentage of Fixed Annual Remuneration available for
Award under the SESTIP;

(2)  the relevant period for the purpose of determining the Grant Price and the
Conditions that must be satisfied before an Award may be made;

(3)  the Compulsory Sacrifice Percentage applicable to the Award that is
sacrificed, in return for which an equal value of Deferred Shares will be
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acquired for the Executive which will be subject to forfeiture and to
dealing restrictions for a period from the date of the Award; and

(4)  that the Executive may complete a Form of Participation, within a
specified period of the Notice, nominating a percentage of any Award in
excess of the Compulsory Sacrifice Percentage that he or she wishes to
sacrifice in return for receiving an equivalent value in the form of Elective
Shares which will be subject to dealing restrictions for a period from the
date of the Award.

(P8

Form of Participation — Elective Shares

An Executive may nominate on a Form of Participation, a percentage in excess of the
Compulsory Sacrifice Percentage of any Award that may be made under the SESTIP
which he or she elects to sacrifice in return for the Company procuring the acquisition of
Elective Shares of a similar value to the additional amount sacrificed.

4 Awards

4.1 Determination of satisfying Performance Conditions

(a) The Board will at least once in each year measure whether the Conditions
applicable to an Award have been satisfied and, as necessary, determine
whether or not they have been met or exceeded.

(b)  Any decision of the Board under Rule 4.1 will be final and binding on all
Executives.

{c) Executives will be notified of the decision of the Board under Rule 4.1(a).

4.2 Satisfaction of an Award

() Once a determination has been made under Rule 4.1 the Company will pay
the cash component of any Award to Executives.

(b)  Prior to or at the time of a determination being made under Rule 4.1, the
Company will provide funds to the Trustee in an amount sufficient to fund
the acquisition of Shares of a value sufficient to satisfy the number of
Shares required to be acquired to satisfy the requirement to allocate
Deferred Shares and the additional elections made under Rule 3.

(¢}  Periodically the Company will notify Executives of the number of
Deferred Shares and Elective Shares (if any) acquired on his or her behalf.
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5

Shares

3.1

5.2

53

54

Deferred Shares

(a)

(b)

(©)

(d)

A Deferred Share acquired for an Executive pursuant to the SESTIP will
be held by the Trustee pursuant to the terms of the Trust Deed for and on
behalf of the Executive.

During the Vesting Period, the Executive will be entitled to all dividends
paid and corporate actions involving the Shares and will be entitled to
instruct the Trustee how to vote the shares.

Subject to Rule 6, a Deferred Share acquired for an Executive pursuant to
the SESTIP will not vest in the Executive until the expiry of the Vesting
Period, at which time the Deferred Shares will continue to be subject to the
restriction in Rule 5.4.

Subject to the Board exercising a discretion to the contrary in any specific
case, all interest of the Executive in the Deferred Shares is immediately
extinguished if that Executive ceases to be employed by a Group Company
during the Vesting Period.

Forfeiture Condition

An Executive’s interest in Deferred Shares held by the Trustee pursuant to the
terms of the SESTIP will be forfeited, where an Executive’s employment is
terminated as a result of an act involving, in the reasonable opinion of the Board,
misconduct, fraud, dishonesty or a breach of duty to a Group Company.

Elective Shares

Subject to Rule 5.4, an Executive is, as against the Trustee, absolutely entitled to
all Elective Shares from the date of the Award.

No Dealing in Vested Shares

(2)

(b)

(€)

Subject to Rule 6 and Rule 5.4(c), the Executive is not entitled to transfer,
mortgage, pledge, assign, alienate, create security over or otherwise deal or
purport to deal with any interest in Shares (whether Elective Shares or
Deferred Shares that have vested pursuant to Rule 5.1) until the earlier of:

(1) the period determined by the Board, which in the absence of such a
determination will be 10 years after the date of the relevant Award;
or

(2) the date which is 12 months after the day on which the Executive
ceases to be employed by a Group Company.

The Company is entitled to implement any procedure it deems necessary
or appropriate that restricts an Executive from dealing with Shares.

An Executive may request approval from the Board to sell a proportion of
his or her Elective Shares that is determined to be sufficient to cover any
taxation liability imposed upon the Executive resulting from his
acquisition of those Shares.
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6 Takeover or arrangement

6.1

6.2

6.3

6.4

Transaction
This Rule 6 applies where:

(a) a takeover bid (as defined in the Corporations Act) is made for the
Company;

(b)  a proposal is put to the Company’s shareholders that the Company merge
with another company whether by scheme or arrangement or otherwise;

(©) a proposal is put to the Company’s shareholders that a substantial part of
the Company be de-merged into a separately owned company, whether by
scheme or arrangement or otherwise;

(d)  the Company is no longer listed on the Australian Stock Exchange or on
equivalent stock market; or

(e) in the reasonable opinion of the Board, another transaction is proposed
pursuant to which control of the Company may pass from the then existing
shareholders to another person,

For the purposes of Rule 6.1(¢), “control” means the ability to control the voting
or disposition of more than 50% of the voting shares in the Company.

Effect on SESTIP Shares

Where this Rule 6 applies and the relevant takeover bid or transaction (as the case
may be) is complete or approved, all Shares held for Executives pursuant to the
terms of these Rules immediately vest.

Current year awards

Where this Rule 6 applies and the Executive remains employed by the Group at
the time, the Board may, in its complete discretion, determine whether to grant all
or part of the then current year Award to Executives, having regard to
performance against the Conditions. In the event the Board makes an Award in

circumstances where Rule 6 applies, any Shares acquired for an Executive
immediately vest.

Restrictions on consideration received

Any consideration received by the Trustee as a result of this Rule (whether in the
form of shares, cash or otherwise) will be held by the Trustee on behalf of the
Executive for 12 months from the date of the relevant takeover bid or transaction
(as the case may be), at which time the Trustee will transfer that consideration to
the relevant Executive.

7 Capital reorganisations and issues

7.1

Reorganisations

In the event of a reorganisation of the Company’s share capital (including without
limitation a share split, share consolidation, reduction of capital or bonus issue),
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the resulting Shares arising from the original Shares being held by the Trustee
pursuant to these Rules, will be held upon the same terms (including as to vesting)
as the underlying or original Share or Shares.

7.2 Rights Issues

The Trustee may only participate in a rights issue undertaken by the Company in
relation to any Shares where:

(a) the Company has provided funds to the Trustee sufficient to permit
participation in the issue; or

(b)  the Company has instructed the Trustee to request Executives to provide
funds to permit participation in such an issue.

8 General

8.1 Dispute or disagreement

In the event of any dispute or disagreement as to the interpretation of the Rules, or
as to any question or right arising from or related to any Shares acquired under the
SESTIP, the decision of the Board is final and binding,

82  Waiver

The Board may at any time waive in whole or in part any of the Rules or terms
and conditions of an Award (including the Conditions) in its absolute discretion.

83 Governing Law

These Rules are governed by the laws of Australia arid of the State of Victona.

8.4  Amending the Rules

(a) The Board may, at any time, by resolution amend these Rules or the terms
applying to any Award or Shares and may, from time to time, suspend or
terminate the SESTIP.

L)) No amendment may be made that matenally reduces the rights of an
Executive to an Award for the year in which the amendment is made other
than an amendment made to:

(1Y  comply with relevant legislation;
{2)  correct any manifest error or mistake; or

(3) take into account any possible adverse tax implications in respect
of the Rules.
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Mayne Pharma Limited ACN 097 064 330

Constitution

1. Preliminary

1.1 Definitions and interpretation

Schedule 1 applies and forms part of this Constitution.

1.2 Nature of the Company

The Company is a public company limited by shares.

1.3 Replaceable rules

The replaceable rules in the Corporations Act do not apply to the Company.

2. Shares
2.1 Issue of Shares and options
(a) Subject to the Applicable Law and any rights and restrictions attached to a class of

(b)

Shares, the Company may:

m allot and issue wnissued Shares; and

(i) grant options over unissued Shares,

on any terms, at any time and for any consideration, as the Directors resolve.

The powers of the Company under Article 2.1(a) may only be exercised by the
Directors.

2.2 Variation of classes and class rights

(a)

(®)

Subject to the Corporations Act and the terms of issue of Shares in a particular
class, the Company may:

(N vary or cancel rights attached to Shares in that class; or
{ii) convert Shares from one class to another,
by a special resolution of the Company and:

(i1i) a special resolution passed at a meeting of the Members holding Shares
in that class; or

(iv) the written consent of Members who are entitled to at least 75% of the
voles that may be cast in respect of Shares in that class.

The provisions in this Constitution concerning meetings of Members (with the
necessary changes) apply to a meeting held under Article 2.2(a)(iii).

2.3 Converting shares

The Company may by ordinary resolution passed at a general meeting convert all or any of its
Shares into a larger or smaller number of Shares.

Lepalh100776189.1




2.4 Reductions of capital and buy-backs

(a) Subject to the Applicable Law, the Company may:
(i) reduce its share capital; and
(i) buy-back Shares in itself, -
on any terms and at any time.

(b) The method of distribution of a reduction of the share capital of the Company may
include any or ali of the payment of cash, the issue of shares or other securities, the
grant of options and the transfer of assets.

(c) If a distribution of a reduction of the share capital of the Company includes an issue
or transfer of shares in a body corporate, each Member:

(1) agrees to become a member of that body corporate; and
(ii) in the case of transfer, appoints the Company and each Director as its
agent to execute an instrument of transfer or other document required to
transfer those shares to that Member.
2.5 Unmarketable parcels of Shares
Schedule 4 applies and forms part of this Constitution.
2.6 Registered holder is absolute owner

Except as required by law, the ASTC Operating Rules or this Constitution, the Company is not

required to recognise any interest in, or right in respect of, a Share except an absolute right of

legal ownership of the Member registered as the holder of that Share.
2.7 Holding statements and certificates

(a) Subject to the Applicable Law, the Company is not required to issue certificates for
Shares, and may cancel existing certificates for Shares without issuing any
replacement certificate, if the Directors so resolve.

(b) The Company must issue to each Member, in accordance with the Applicable Law,
statements of the holdings of Shares registered in the Member's name.

{c) Subject to Article 2.7(a) and the Applicable Law, the Company must issue to each
Member, free of charge and in accordance with the Applicable Law, one certificate
in respect of each class of Shares registered in the Member's name.

(d) If a Share is jointly held:

Q) the Company is not required to issue more than one certificate for the
Share; and

(i) delivery of a certificate for the Share to any one of the joint holders of
the Share is delivery to all the joint holders.

{(e) Subject to Article 2.7(a) and the Corporations Act, the Company must issue a
replacement certificate for a Share if:

0 the Company receives and cancels the existing certificate; or
Legal\l 00776189.1 2




(i) the Company is satisfied that the existing certificate is lost or destroyed,
and the Member complies with all conditions set out in the Corporations
Act and pays any fee as the Directors resolve.

28 Voluntary escrow

(a) A Member must give to the Company the information which the Company is
required by the Listing Rules to disclose to ASX in respect of any arrangement
entered into by that Member which restricts the transfer or other disposal of the
Shares of that Member.

(b) The information referred to in Article 2.8(a) must be given to the Company as soon
as reasonably practicable, but in any event no later than 2 Business Days prior to the
date on which the Company is required by the Listing Rules to disclose that
information to ASX.

3. Calls, company payments, forfeiture and liens

Schedule 2 applies and forms part of this Constitution.

4, Transfer of shares
4.1 Electronic Transfer Systems

The Company may do any act, matter or thing permitted under the Applicable Law to facilitate

involvement by the Company in any clearing and settlement facility provided under the

Applicable Law for the transfer of securities.

4.2 Forms of transfer

(a) Subject to this Constitution, a Member may transfer one or more Shares the

Member holds by:

(i) a proper ASTC transfer;

(ii) an instrument of transfer in compliance with this Constitution; or
(iii) any other method permitted by the Applicable Law.

(b) Except as permitted by the Listing Rules or ASX, a Member must not dispose of
restricted securities during the escrow period for those securities.

4.3 Instrument of transfer

An imstrument of transfer of a Share referred 1o in Article 4.2(a)(ii) must be:

(a) in writing;

(b} in any usual form or in any other form approved by the Directors that is otherwise
permitted by law;

(c} subject to the Corporations Act, executed by or on behalf of the transferor, and if
required by the Company, the transferee;

(d) stamped, if required by a law about stamp duty; and

(e} delivered to the Company, at the place where the Register is kept, together with the
certificate (if any) of the Share to be transferred and any other evidence as the
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Directors require to prove:

(i) the title of the transferor to that Share;

{ii) the right of the transferor to transfer that Share; and

(ii1) the proper execution of the instrument of transfer.
4.4 Transferor is holder until transfer registered

Subject to the ASTC Operating Rules, a person transferring a Share remains the registered

holder of that Share until the transfer for that Share is registered and the name of the person to
whom the Share is being transferred is entered in the Register as the holder of that Share.

4.5 Refusal to register transfers
(a) Subject to:
(i) the Applicable Law;
(i) Article 4.3 and this Article 4.5; and
(iii) clause 3.1(c) of schedule 2,

(b)

(c)

{d)

(e)
(H

(g)

(h)

()

0}
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the Company must not refuse or fail to register a transfer of Shares.

The Company may refuse to register a transfer of Shares where the Applicable Law
permits the Company to do so.

The Company must refuse to register a transfer of Shares where the Applicable Law
or a law about stamp duty requires the Company to do so.

Except as permitted by the Listing Rules or ASX, the Company must refuse to
acknowledge a disposal (including registering a transfer) of restricted securities
during the escrow period for those securities.

Schedule 5 applies and forms part of the Constitution.

The Company may apply, or may ask ASTC 1o apply, a holding lock (including to
prevent a transfer, or to refuse to repister a paper-based transfer document) where
the Applicable Law permits the Company te do so.

The Company must give notice in writing of any refusal to register a transfer of
Shares, and the reasons for the refusal, to the person transferring those Shares and
the person who lodged the transfer (if not the same person) within 5 Business Days
after the date on which the transfer was lodged with the Company.

The Company must give notice in writing of any holding lock, and the reasons for
the holding lock, to the Member of those Shares within 5 Business Days after the
date on which the Company asked for the holding lock.

Failure by the Company to give notice under Article 4.5(g) or 4.5(h) does not
invalidate the refusal 10 register the transfer or the holding lock.

The powers of the Company under Articles 4.5(b) and 4.5(f) may only be exercised
by the Directors.




46 No registration fee

The Company must not charge a fee to register a transfer of a Share in compliance with this
Constitution except as permitted by the Applicable Law.

4.7 Transmission of Shares

Schedule 3 applies and forms part of this Constitution.

5. Proceedings of Members
5.1 Who can call meetings of Members
(a) Subject to the Corperations Act, the Directors may call a meeting of Members at a

time and place as the Directors resolve.

(b) Subject to the Corporations Act, a Director may call a meeting of Members at a
time and place as that Director determines.

(c) The Directors must call and arrange to hold a general meeting of the Company on
the request of Members made in accordance with the Corporations Act.

(d) The Members may call and arrange to hold a general meeting of the Company as
provided by the Corporations Act.

5.2 Annual General Meeting

{a) The Company must hold an AGM if required by, and in accordance with, the

' Applicable Law.

{b) The business of an AGM may include any of the following, even if not referred to
in the notice of meeting:
(i) the consideration of the annual financial report, director's report and

auditor's report for the Company;
(i) the election of Directors;
(iii) the appointment of the auditor of the Company; and
(iv) the fixing of the remuneration of the auditor of the Company.
5.3 How to call meetings of Members

{a) The Company must give not less than Prescribed Notice of a meeting of Members.

(b) Notice of a meeting of Members must be given to ASX, each Member, each
Director, each Alternate Director and any auditor of the Company.

(c) Holders of preference Shares have the same rights as holders of ordinary Shares to:
(1) receive notice of a meeting of Members; and
(ii) receive notices, reports and financizal reports of the Company.

(d) Subject to Article 5.11(h), a notice of a meeting of Members must:
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(i) set out the place, date and time for the meeting (and if the meeting is to
be held in 2 or more places, the technology that will be used to facilitate




(e

(f)

()

this);
(i) state the general nature of the business of the meeting; and

(iii) set out or include any other information or documents specified by the
Applicable Law.

Subject to the Corporations Act, a notice of a meeting of Members may state the
date and time (being not more than 48 hours before the meeting) at which persons
will be taken for the purposes of the meeting to hold Shares.

A person may waive notice of any meeting of Members by notice in writing to the
Company to that effect.

Subject to the Corporations Act, anything done (including the passing of a
resolution) at a meeting of Members is not invalid because either or both a person
does not receive notice of the meeting or the Company accidentally does not give
notice of the meeting to a person.

5.4 Right to attend meetings

{a)

(b)

(c)

(d)

Legalh 1007761891

Each Eligible Member and any auditor of the Company is entitled to attend any
meetings of Members.

Holders of preference Shares have the same rights as holders of ordinary Shares to
attend a meeting of Members,

Subject to this Constitution, each Director is entitled to attend and speak at all
meetings of Members.

The chairperson of a meeting of Members may refuse any person admission to, or
require a person (0 leave and remain out of, the meeting if that person:

@ in the opinion of the chairperson, is not complying with the reasonable
directions of the chairperson;

(ii) has any audio or visual recording device;
(iii) has a placard or banner;
{(iv) has an article the chairperson considers to be dangerous, offensive or

liable to cause disruption;

{v) refuses to produce or to permit examination of any article, or the
contents of any article, in the person’s possession;

(vi) behaves or threatens to behave in a dangerous, offensive or disruptive
manner, or

(vii) 1s not:
A an Eligible Member;
B a proxy, attorney or representative of an Eligible Member;
C. a Director; or
D an auditor of the Company.




55 Meeting
(a)

(b)

5.6 Quorum

(a)

(b)

(c)

(d)

(e}
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at more than one place

A meeting of Members may be held in 2 or more places linked together by any
technology that:

(i) gives the Eligible Members as a whole in those places a reasonable
opportunity to participate in proceedings;

(i1) enables the chairperson to be aware of proceedings in each place; and

(iii) enables the Eligible Members in each place to vote on a show of hands
and on a poll.

If a meeting of Members is held in 2 or more places under Article 5.5(a):

(i) an Eligible Member present at one of the places is taken to be present at
the meeting; and

(ii) the chairperson of that meeting may determine at which place the
meeting is taken to have been held.

A quorum for a meeting of Members is 5 Eligible Members entitled to vote at that
meeting.

In determining whether a quorum for a meeting of Members is present:

(i) where more than one proxy, attorney or representative of an Eligible
Member is present, only one of those persons is counted;

(1) where a person is present as an Eligibie Member and as a proxy, attorney
or representative of another Eligible Member, that person is counted only
once; and

(11i) where a person is present as a proxy, altorney or representative for more

than one Eligible Member, that person is counted separately for each
appointment provided that there is at least one other Eligibie Member
present.

A quorum for a meeting of Members must be present at the commencement of the
meeting. If a quorum is present at the commencement of a meeting of Members, it
is taken to be present throughout the meeting unless the chairperson otherwise
determines.

If a quorum is not present within 30 minutes after the time appointed for a meeting
of Members:

(i) if the meeting was called under Article 5.1(c) or Article 5.1(d), the
meeting is dissolved, and

(ii) any other meeting is adjourned to the date, time and place as the
Directors may by notice to the Members appoint, or failing any
appointment, to the same day in the next week at the same time and
place as the meeting adjourned.

If a quorum is not present within 30 minutes after the time appointed for an
adjourned meeting of Members, the meeting is dissolved.




5.7 Chairperson

(a) The chairperson of Directors must (if present within 15 minutes after the time
appointed for the holding of the meeting and willing to act) chair each meeting of
Members.
(b) If at a meeting of Members:
(i) there is no chairperson of Directors;
(i) the chairperson of Directors is not present within 15 minutes after the
time appointed for the holding of a meeting of Members; or
(i1} the chairperson of Directors is present within that time but is not witling
to chair all or part of that meeting,
the Directors present may, by majority vote, elect a person present to chair all or
part of the meeting of Members.
(c) Subject to Article 5.7(a), if at a meeting of Members:
() a chairperson of that meeting has not been elected by the Directors under
Article 5.7(b); or
(i) the chairperson elected by the Directors is not willing to chair all or part
of a meeting of Members,
the Eligible Members present must elect another person present and willing to act to
chair all or part of that meeting.
5.8 General conduct of meetings
(a) Subject to the Corporations Act, the chairperson of a meeting of Members is
responsible for the general conduct of that meeting and for the procedures to be
adopted at that meeting.
(b) The chairperson of a meeting of Members may:

Legalhl00776189.1

(i) make rulings or adjourn a meeting of Members without putting the
question (or any question) to the vote if that action is required to ensure
the orderly conduct of the meeting;

(i) determine the procedures to be adopted for the casting or recording of
votes;
(iii) determine any dispute concerning the admission, validity or rejection of

a vote at a meeting of Members;

(iv) subject to the Corporations Act, terminate debate or discussion on any
matter being considered at the meeting and require that matter be put to a
vole,

(v) subject to the Corporations Act, refuse to allow debate or discussion on

any matter which is not business referred to in the notice of that meeting
or is not business referred to in Article 5.2(b); or

(vi) subject to the Corporations Act, refuse to allow any amendment to be
moved to a resolution set out in the notice of that meeting.




(©)

(d)

The chairperson of a meeting of Members may delegate any power conferred by
this Article to any person.

The powers conferred on the chairperson of a meeting of Members under this
Article 5.8 do not limit the powers conferred by law.

5.9 Resolutions of Members

(a)

(b)

(c)

5.10 Polls
(2)

(b)

(c)

(d)
(e)

)

()
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Subject to the Corporations Act, a resolution at a meeting of Members is passed if
the number of votes cast in favour of the resolution by Members entitled to vote on
the resolution exceeds the number of votes cast against the resolution by Members
entitled to vote on the resolution.

Unless a poll is requested in accordance with Article 5.10, a resolution put to the
vote at a meeting of Members must be decided on a show of hands.

A declaration by the chairperson of a meeting of Members that a resolution on a
show of hands is passed, passed by a particular majority, or not passed, and an entry
to that effect in the minutes of the meeting, are sufficient evidence of that fact,
unless proved incorrect.

A poll may be demanded on any resolution at a meeting of Members except:
(i) the election of a chairperson of that meeting; or

(ii) unless the chairperson directs otherwise, the adjournment of that
meeting.

A poll on a resolution at a meeting of Members may be demanded by:

() at least 5 Eligible Members present and entitled to vote on that
resolution;

(i1} one or more Eligible Members present and who are together entitled to at
least 5% of the votes that may be cast on that resolution on a poll; or

(iii) the chairperson of that meeting.
A poll on a resolution at a meeting of Members may be demanded:
(i} before a vote on that resolution is taken; or

(ii) before or immediately after the results of the vote on that resolution on a
show of hands are declared.

A demand for a poll may be withdrawn.

A poll demanded on a resolution at a meeting of Members must be taken in the
manner and at the time and place the chairperson directs.

The result of a poll demanded on a resolution of a meeting of Members is a
resolution of that meeting,.

A demand for a poll on a resolution of a meeting of Members does not prevent the
continuance of that meeting or that meeting dealing with any other business.




5.11 Adjourned, cancelled and postponed meetings

(a)

(b)

(<)

(d}

(e)

®

(2

(h)

Subject to the Corporations Act, the chairperson:
(i) may adjourn a meeting of Members to any day, time and place; and

(ii) must adjourn a meeting of Members if the Eligible Members present
with a majority of votes that may be cast at that meeting agree or direct
the chairperson to do so. The chairperson may adjourn that meeting to
any day, time and place.

No person other than the chairperson of a meeting of Members may adjourn that
meeting.

The Company is only required to give notice of a meeting of Members resumed
from an adjourned meeting if the period of adjournment exceeds 28 days.

Only business left unfinished is to be transacted at a meeting of Members resumed
after an adjournment.

Subject to the Corporations Act and this Article 5.11, the Directors may at any time
postpone or cancel a meeting of Members by giving notice not less than 5 Business
Days before the time at which the meeting was to be held to ASX and each person
who is, at the date of the notice:

{» a Member;,
(ii) a Director or Alternate Director; or
(iii) an auditor of the Company.

A general meeting called under Article 5.1(c) must not be cancelled by the
Directors without the consent of the Members who requested the meeting.

A general meeting called under Article 5.1(d) must not be cancelled or postponed
by the Directors without the consent of the Members who called the meeting.

A notice under Article 5.11(c) of a meeting of Members resumed from an adjourned
meeting and a notice postponing a meeting of Members must set out the place, date
and time for the revised meeting (and if the revised meeting is to be held in 2 or
more places, the technology that will be used to facilitate this).

512 Number of votes

(a)

(b)

Legalt100776189.1

Subject to this Constitution and any rights or restrictions attached to a class of
Shares, on a show of hands at a meeting of Members, every Eligible Member
present has one vote.

Subject to this Constitution and any rights or restrictions attached to a class of
Shares, on a poll at a meeting of Members, every Eligible Member present has:

(i) one vote for each fully paid up Share (whether the issue price of the
Share was paid up or credited or both) that the Eligible Member holds;
and

(ii) a fraction of one vote for each partly paid up Share that the Eligible

Member holds. The fraction is equal to the proportion which the amount
paid up on that Share (excluding amounts credited) is to the total
amounts paid up and payable (excluding amounts credited) on that




(c)

(d)

(e)

U

(2)

(h)

(i)

)

(k)
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Share.

Amounts paid in advance of a call on a Share are ignored when calculating the
proportion under Article 5.12(b)ii).

If the total number of votes to which an Eligible Member is entitled on a poll does
not constitute a whole number, the Company must disregard the fractional part of
that tota).

A holder of a preference Share has the right to vote in the following circumstances
only:

(1) during a period during which a Dividend (or part of a Dividend) in
respect of the Share is in arrears;

(i1) on a proposal to reduce the share capital of the Company;

(iit) on a resolution to approve the terms of a buy-back agreement,;

(iv) on a propesal that affects rights attached to the Share;

(v) on a proposal 1o wind up the Company;,

(vi) on a proposal for the disposal of the whole of the property, business and

undertaking of the Company; and
(vii) during the winding up of the Company.

If a Share is held jointly and more than one Member votes in respect of that Share,
only the vote of the Member whose name appears first in the Register counts,

A person may vote in respect of a Share at a meeting of Members if:

(i) the person is entitled to be registered as the holder of that Share because
of a Transmission Event; and

(ii) the person satisfied the Directors of that entitlement not less than 48
hours before that meeting.

In that event, the Member of that Share must not vote.

A Member who holds restricted securities is not entitled to any voting rights in
respect of those restricted securities during:

(1) a breach of the Listing Rules relating to those restricted securities; or
(i) a breach of a restriction agreement.

An Eligible Member present at a meeting of Members is not entitled to vote on any
resolution in respect of any Shares on which any calls due and payable in respect of
those Shares have not been paid.

An Eligible Member present at a meeting of Members is not entitled to vote on a
resolution at that meeting where that vote is prohibited by the Applicable Law, an
order of a court of competent jurisdiction or ASX.

The Company must disregard any vote on a resolution purported to be cast by a

Mermber present at a meeting of Members where that person is not entitled to vote
on that resolution.




(1

(m}

The authority of proxy or attorney for an Eligible Member to speak or vote at a
meeting of Members in respect of the Shares to which the authority relates is
suspended while the Eligible Member is present in person at that meeting.

If more than one proxy or attorney for an Eligible Member is present at a meeting of
Members:

() none of them is entitled to vote on a show of hands; and

(ii) on a poll, the vote of each one is of no effect where the aggregate
number or proportion of the Eligible Member's votes for which they have
been appointed exceeds the total number or proportion of votes that
conld be cast by the Eligible Member.

513 Objections to qualification to vote

(a)

(b

An objection to the qualification of any person to vote at a meeting of Members
may only be made at that meeting (or any resumed meeting if that meeting is
adjourned), to the chairperson of that meeting,

Any objection under Article 5.13(a) must be decided by the chairperson of the
meeting of Members, whose decision, made in good faith, is final and conclusive.

’ 5.14 Proxies, attorneys and representatives

(a)

(b)
(c)

(d)

(e)
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An Eligible Member, who is entitled to attend and cast a vote at a meeting of
Members, may vote on a show of hands and on a poll:

(i) in person or, if the Member is a body corporate, by its representative
appointed in accordance with the Corporations Act;

{(11) by proxy or, if the Member is entitled to cast two or more votes at the
meeting, by not more than 2 proxies; or

{iil) by attorney or, if the Member is entitled to cast two or more votes at the
meeting, by not more than 2 attorneys.

A proxy, attorney or representative of a Member need not be a Member.
A Member may appoint a proxy, attorney or representative for:

£} all or any number of meetings of Members; or

(ii) a particular meeting of Members.

An instrument appointing a proxy is valid if it is signed by the Member making the
appointment and contains:

{1) the name and address of that Member,

(ii) the name of the Company;

(iii) the name of the proxy or the name of the office of the proxy; and
(iv) the meetings of Members at which the proxy may be used.

The chairperson of a meeting of Members may determine that an instrument
appointing a proxy is valid even if it contains only some of the information
specified in Article 5.14(d).




()

(2)

(W

(1)

®

(k)

M

(m)

(n)

(©)

(P}

Legalhl 007761891

An instrument appointing an attorney or representative must be in a form as the
Directors may prescribe or the chairperson of a meeting of Members may accept.

Subject to the Corporations Act, the decision of the chairperson of a meeting of
Members as to the validity of an instrument appointing a proxy, attorney or
representative is final and conclusive.

Unless the instrument or resolution appointing a proxy, attorney or representative
provides differently, the proxy, attorney or representative has the same rights to
speak, demand a poll, join in demanding a poll or act generally at the meeting as the
Member would have had if the Member was present.

The Company must only send a form of proxy to Eligible Members in respect of a
meeting of Members which provides for the Eligible Member:

() to appoint proxies of the Eligible Member's choice, but may specify who
is to be appointed as proxy if the Eligible Member does not choose; and

(ii) to vote for or against each resolution, and may also provide for the
Eligible Member to abstain from voting on each resolution or for the
proxy to exercise a discretion to vote for or against each resolution.

If the name of the proxy or the name of the office of the proxy in a proxy form of an
Eligible Member is not filled in, the proxy of that Eligible Member is:

(i) the person specified by the Company in the form of proxy in the case the
Eligible Member does not choose; or

(D if no person is so specified, the chairperson of that meeting.

An Eligible Member may specify the manner in which a proxy or attorney is to vote
on a particular resolution at a meeting of Members.

The appointment of a proxy or attorney by an Eligible Member may specify the
proportion or number of the Eligible Member’s votes that the proxy or atterney may
exercise.

If an Eligible Member appoints 2 persons as proxy or attorney, and the appointment
does not specify the proportion or number of the Eligible Member's votes those
persons may exercise, those persons may exercise one half of the votes of the
Eligible Member.,

If the total number of votes to which a proxy or attorney is entitled to exercise does
not constitute a whole number, the Company must disregard the fractional part of
that total.

An appointment of proxy or attorney for a meeting of Members is effective only if
the Company receives the appointment {(and any authority under which the
appointment was signed or a certified copy of the authority) not [ess than:

(i) 48 hours before the time scheduled for commencement of that meeting;
or
(ii) in the case of a meeting which has been adjourned, 48 hours before the

time scheduled for resumption of the meeting.
Unless the Company has received notice in writing of the matter not less than

48 hours before the time scheduled for the commencement of a meeting of
Members, a vote cast at that meeting by a person appointed by an Eligible Member
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as a proxy, attorney or representative is, subject to this Constitution and the
Applicable Law, valid even if, before the person votes:

(i) there is a Transmission Event in respect of that Eligible Member;
(ii) that Eligible Member revokes the appointment of that person;
(iii) that Eligible Member revokes the authority under which the person was

appointed by a third party; or

(iv) that Eligible Member transfers the Shares in respect of which the
appointment is made.

6. Directors
6.1 Number of Directors

{a) The Company must have not less than 4, and not more than 14, Directors.

(b) The Company in general meeting may by ordinary resolution alter the maximum or
minimum number of Directors provided that the minimum is not less than 4.

(¢} Subject to this Article 6.1, the Directors must determine the number of Directors
provided that the Directors cannot reduce the number of Directors below the
number in office at the time that determination takes effect.

(d) If the number of Directors is below the minimum fixed by this Constitution, the

Directors must not act except in emergencies, for appointing one or more directors

in order to make up a quorum for a meeting of Directors, or to call and arrange to
hold a meeting of Members.

6.2 Appointment of Directors

(a)
(b)

(c)
(@)
(e)

(0
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Subject to Article 6.1, the Directors may appoint any person as a Director.

The Company in general meeting may by ordinary resolution appoint any person as
a Director,

A Director need not be a Member.
The Company must hold an election of Directors each year.

The Company must accept nominations for the election of a Director received by
the Company 50 Business Days (or such lesser number of days before the meeting
required by the Listing Rules or otherwise determined by the Directors). before the
date of the meeting of Members at which the Director may be elected.

A nomination of a person for Director (other than a Director retiring in accordance
with this Constitution) must be:

)] in writing;

{ii) signed by a Member entitled to attend and vote at the meeting of
Members at which the election is proposed;

(i1i) accompanied by a notice in writing signed by the nominee consenting to
the nomination; and

(iv) lodged with the Company at its registered office.
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6.3 Retirement of Directors and Vacation of office

(a)

(b)

(©)

(@)
(&)

(H

(2)
(h)

(1)

1))

(k)
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Articles 6.3(b), 6.3(c), 6.3(d}, 6.3(i) and 6.3(j) do not apply to the managing director
of the Company, or if more than one, the managing director of the Company
determined by the Directors.

A Director must retire from office no later than the last to occur of:
(i) the third annual general meeting of the Company; or
(ii) 3 years,

following that Director's last election or appointment.

If the Company has 3 or more Directors, one third of the Directors (rounded down
to the nearest whole number) must retire at each AGM,

If the Company has less than 3 Directors, one Director must retire at each AGM.
The Directors to retire under Articles 6.3(c) and 6.3(d) are:

(i) those who have held their office as Director the longest period of time
since their last election or appointment to that office; and

(i) if two or more Directors have held office for the same period of time,
those Directors determined by lot, unless those Directors agree
otherwise.

A Director who retires under Articles 6.3(b), 6.3(c) or 6.3(d) is eligible for re-
election.

A Director may resign from office by giving the Company notice in writing.
Subject to the Corporations Act, the Company may by ordinary resolution passed at
a general meeting remove any Director, and if thought fit, appoint another person in

place of that Director.

A Director appointed under Article 6.2(a) may retire at the next general meeting of
the Company and is eligible for re-election at that meeting.

Unless a Director appointed under Article 6.2(a) has retired under Article 6.3(i),
that Director must retire at the next AGM, and is eligible for re-election at that
meeting.

A Director ceases to be a Director if:

(i) the Director becomes of unsound mind or a person whose property is
liable to be dealt with under a law about mental heaith;

(i) the Director s absent without the consent of the Directors from all
meetings of the Directors held during a period of 3 months;

(iit) the Director resigns or is removed under this Constitution,;

(iv) the Director is an Executive Director and ceases to be an employee of the
Company or of a related body corporate of the Company,

(v) the Director becomes an insolvent under administration; or

{vi) the Corporations Act so provides.




6.4 Alternate Directors

(a)

(b)
(©)

(d)

(e)

0

(g)

(b)

@

With the approval of a majority of the other Directors, a Director may appoint a
person as an alternate director of that Director for any period.

An Alternate Director need not be a Member.

The appointing Director may terminate the appointment of his or her Alternate
Director at any time.

A notice of appointment, or termination of appointment, of an Alternate Director is
effective only ift

(i) the notice is in writing;

(i1) the notice is signed by the Director who appointed that Alternate
Director; and

(iii) the Company is given a copy of the notice.
Subject to this Constitution and the Applicable Law, an Alternate Director may:

(i) attend, count in the quorum of, speak at, and vote at a meeting of
Directors in place of his or her appointing Director if that Director is not
present at 2 meeting; and

(ii) exercise any other powers (except the power under Article 6.4(a)) that
his or her appointing Director may exercise.

An Alternate Director cannot exercise any powers of his or her appointing Director
if that appointing Director ceases to be a Director.

A person does not cease to be a Director under Article 6.4(f} if that person retires as
a Director at a meeting of Members and is re-elected as a Director at that meeting.

Subject to Article 6.5(g), the Company is not required to pay any remuneration to
an Alternate Director.

An Alternate Director is an officer of the Company and not an agent of his or her
appointing Director.

6.5 Remuneration of Directors

(a)

(®
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The Company may pay to the Non-Executive Directors a maximum total amount of
director's fees, determined by the Company in general meeting, or until so
determined, as the Directors resolve. In calculating the total amount of director’s
fees provided in any year, no regard will be had to:

(1) any amounts paid under Article 6.5(g), 6.5(h) or 6.5(i);

(2) any amount payable by the Company or any related body corporate to a

superannuation, retirement or pension fund for a Director so that a Company
or a related body corporate is not required to pay a superannuation guarantee
charge or similar statutory charge; and

3) any insurance premium paid or agreed to be paid under rule 7.3.

The remuneration of the Non-Executive Directors must not be calculated as a
commission on, or percentage of, profils or operating revenue.
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(©)

(d)

(e)

()

(2)

(h)

(i)

The Directors may determine the manner in which all or part of the amount in
Article 6.5(a) is divided between the Non-Executive Directors, or until so
determined, the amount in Article 6.5(a) must be divided between the
Non-Executive Directors equally.

The remuneration of the Non-Executive Directors is taken to accrue from day to
day.

The remuneration of the Executive Directors:

(1) must, subject to the provisions of any contract between each of them and
the Company, be fixed by the Directors; and

(i1) must not be calculated as a commission on, or percentage of, operating
revenue.

If a Director performs extra or special services, including being:
%) a member on a commitiee of Directors; or
(i) the chairperson of Directors or deputy chairperson of Directors,

the Company may, subject to the Corporations Act and this Article 6.5, pay
additional remuneration or provide benefits to that Director as the Directors resolve.

The Company must pay all reasonable travelling, accommodation and other
expenses that a Director or Alternate Director properly incurs:

n in attending meetings of Directors or any meetings of committees of
Directors;

(ii) in attending any meetings of Members; and
(iit) in connection with the business of the Company.

Subject to the Applicable Law, any Director may participate in any fund, trust or
scheme for the benefit of:

i) past or present employees or Directors of the Company or a related body
corporate of the Company; or

(ii) the dependants of, or persons connected with, any person referred to in
Article 6.5(h)(i).

Subject to the Applicable Law, the Company may give, or agree to give, a person a
benefit in connection with that person's, or someone else's, retirement from a board
or managerial office in the Company or a related body corporate of the Company.

6.6 Interests of Directors

(a)

Legal\l00776189.1

A Director may:

(i) hold an office or place of profit (except as auditor) in the Company, on
any terms as the Directors resolve;

(ii) hold an office or otherwise be interested in any related body corporate of
the Company or other body corporate in which the Company is
interested; or




(iii) act, or the Director's firm may act, in any professional capacity for the
Company (except as auditor) or any related body corporate of the
Company or other body corporate in which the Company is interested,

and retain the benefits of doing so if the Director discloses in accordance with the
Corporations Act the interest giving rise to those benefits.

(b) If a Director discloses the interest of the Director in accordance with the
Corporations Act:

{i) the Director may contract or make an arrangement with the Company, or
a related body corporate of the Company or a body corporate in which
the Company is interested, in any matter in any capacity;

(i) the Director may, subject to the Corporations Act, be counted in a
quorum for a meeting of Directors considering the contract or
arrangement;

{iii} the Director may, subject to the Applicable Law, vote on whether the

Company enters into the contract or arrangement, and on any matter that
relates to the contract or arrangement;

(iv) the Director may sign on behalf of the Company, or witness the affixing
of the common seal of the Company to, any document in respect of the
contract or arrangement;

(V) the Director may retain the benefits under the ¢ontract or arrangement,
and
{vi) the Company cannot avoid the contract or arrangement merely because

of the existence of the Director’s interest.
(c) The Directors must make regulations requiring a Director to give to the Company
the information which the Company is required by the Listing Rules to disclose to
ASX in respect of:
(1) Notifiable Interests of the Director; and
(1) changes to the Notifiable Interests of the Director,
in the form which the Company is required to tell ASX under the Listing Rules.
(d) The regulations referred to in Article 6.6(c) must require the relevant information to

be given to the Company as soon as reasonably possible after each of the following
dates but in any event no later than 3 Business Days after each of the following

dates:

i) when the Director is appointed as a director of the Company, the date of
appointment;

(i) when a change in a Notifiable Interest of the Director occurs, the date of
the change; and

(iii) when the Director ceases to be a director of the Company, the date of
cessation.

{e) The Directors may make other regulations requiring disclosure of interests that a

Director, and any person deemed by the Directors to be related to the Director, may
have in any matter that relates to the affairs of the Company or a related body
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corporate or in any other matter. The extent to which, and the conditions on which,
disclosure is required, will be determined by the Directors.

Any regulations made under this Article 6.6 will bind all Directors.

7. Officers

71 Managing Director

(a)

(b)

{c)

(d)

(e)

(H

(2

The Directors may appoint one or more of themselves as a managing director, for
any period and on any terms (including as to remuneration) as the Directors resolve.

Subject to any agreement between the Company and a managing director, the
Directors may remove or dismiss a managing director at any time, with or without
cause.

The Directors may delegate any of their powers (including the power to delegate) to
a managing director.

The Directors may revoke or vary:
(i) the appointment of a managing director; or
(i) any power delegated to a managing director.

A managing director must exercise the powers delegated to him or her in
accordance with any directions of the Directors.

The exercise of a delegated power by a managing director is as effective as if the
Directors exercised the power.

A person ceases to be a managing director if the person ceases to be a Director.

7.2 Secretary

(a) The Directors may appoint one or more Secretaries, for any period and on any terms
{including as to remuneration) as the Directors resolve.

(b) Subject to any agreement between the Company and a Secretary, the Directors may
remove or dismiss a Secretary at any time, with or without cause.

(c) The Directors may revoke or vary the appointment of a Secretary.

7.3 Indemnity and insurance
- (&) To the extent permitted by law, the Company must indemnify each Relevant Officer
(and, from time to time may choose to indemnify any person who is, or has been an
officer of the Company or a subsidiary of the Company) against:
)] a Liability of that perscn; and
(ii) Legal Costs of that person.

(b) To the extent permitted by law, the Company may make a payment (whether by
way of advance, loan or otherwise) to a Relevant Officer or any person who is, or
has been an officer of the Company or a subsidiary of the Company in respect of
Legal Costs of that person.

(c) To the extent permitted by law, the Company may pay, or agree to pay, a premium

Legal\100776189.1
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(d)

for a contract insuring a Relevant Officer against:
0] a Liability of that person; and
(i) Legal Costs of that person.

To the extent permitted by law, the Company may enter into an agreement or deed
with:

(i) a Relevant Officer; or

(i1) a person who is, or has been an officer of the Company or a subsidiary of
the Company,

under which the Company must do all or any of the following:

(iin) keep books of the Company and allow either or both that person and that
person's advisers access to those books on the terms agreed;

{iv) indemnify that person against any Liability of that person;

) make a payment (whether by way of advance, loan or otherwise) to that
person in respect of Legal Costs of that person; and

(vi) keep that person insured in respect of any act or omission by that person
while a Relevant Officer or an officer of the Company or a subsidiary of
the Company, on the terms agreed (including as to payment of all or part
of the premium for the contract of insurance).

8. Powers of the Company and Directors

8.1 General powers

(a)

(b
(c)

The Company may exercise in any manner permitted by the Corporations Act any
power which a public company limited by shares may exercise under the
Corporations Act.

The business of the Company is managed by or under the direction of the Directors.

The Directors may exercise all the powers of the Company except any powers that
the Corporations Act or this Constitution requires the Company to exercise in
general meeting.

8.2 Execution of documents

(a)

(b)
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If the Company has a common seal, the Company may execute a document if that
seal is fixed to the document and the fixing of that seal is witnessed by:

(i) 2 Directors;
{ii) a Director and a Secretary; or

(iii) a Director and another person appointed by the Directors for that
purpose.

The Company may execute a document without a common seal if the document is
signed by:

(i) 2 Directors;
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(ii) a Director and a Secretary; or

(1i1) a Director and another person appointed by the Directors for that
purpose.

{(c) The Company may execute a document as a deed if the document is expressed to be
executed as a deed and is executed in accordance with Article 8.2(a) or 8.2(b).

(d) The Directors may resolve, generally or in a particular case, that any signature on
certificates for securities of the Company may be affixed by mechanical or other
means.

{e) Negotiable instruments may be signed, drawn, accepted, endorsed or otherwise
executed by or on behalf of the Company in the manner and by the persons as the
Directors resolve.

8.3 Committees and delegates

{(a) The Directors may delegate any of their powers (including this power to delegate)
to a committee of Directors, a Director, an employee of the Company or any other
person.

(b) The Directors may revoke or vary any power delegated under Article 8.3(a).

(c) A committee or delegate must exercise the powers delegated in accordance with any
directions of the Directors.

(d) The exercise of a delegated power by the committee or delegate is as effective as if
the Directors exercised the power.

{e) Article 9 applies with the necessary changes to meetings of a committee of

Directors.

8.4 Attorney or agent

LegalM 00776189 1

{a) The Directors may appoint any person to be attorney or agent of the Company for
any purpose, for any period and on any terms (including as to remuneration) as the
Directors resolve.
(b) The Directors may delegate any of their powers (including the power to delegate) to
an attorney or agent.
(c) The Directors may revoke or vary:
(i) an appointment under Article 8.4(a); or
(ii) any power delegated to an attorney or agent.
9. Proceedings of Directors
9.1 Written resolutions of Directors
{a) The Directors may pass a resolution without a meeting of the Directors being held if
all the Directors entitled to vote on the resolution assent to a document containing a
statement that they are in favour of the resolution set out in the document.
(b) Separate copies of the document referred to in Article 9.1(a} may be used for

assenting to by Directors if the wording of the resolution and the statement is
identical in each copy.

21



(c) A Director may signify assent to a document under this Article 9.1 by signing the
document or by notifying the Company of the assent of the Director:

(i) in a manner permitted by Article 11.3; or
(i) by any technology including telephone.
(d) Where a Director signifies assent to a document under Article 9.1(c) other than by

signing the document, the Director must by way of confirmation sign the document
before or at the next meeting of Directors attended by that Director.

(e) The resolution the subject of a document under Article 9.1(a) is not invalid if a
Director does not comply with Article 9.1(d).

9.2 Meetings of Directors
(a) The Directors may meet, adjourn and otherwise regulate their meetings as they
think fit.
(b) The contemporaneous linking together by telephone or other method of audio or

audio visual communication of a sufficient number of the Directors to constitute a
quorum, constitutes a meeting of the Directors. All the provisions in this
constitution relating to meetings of the Directors apply, as far as they can and with
any necessary changes, to meetings of the Directors by tefephone or audio or audio
visual communication.

{c) If a meeting of Directors is held in 2 or more places linked together by any
technology:

(i) a Director present at one of the places is taken to be present at the
meeting unless and until the Director states to the chairperson of the
meeting that the Director is discontinuing her or her participation in the
meeting; and

(ii) the chairperson of that meeting may determine at which place the
meeting will be taken to have been held.

9.3 Who can call meetings of Directors
(a) A Director may call a meeting of Directors at any time,
(B On request of any Director, a Secretary of the Company must call a meeting of the
Directors.
9.4 How to call meetings of Directors
(a) Notice of a meeting of Directors must be given to each Director and Alternate
Director.
(b) The Company must give a fair and reasonable notice of a meeting of Directors,

unless all Directors agree otherwise.

() A Director or Alternate Director may waive notice of a meeting of Directors by
notice in writing to the Company to that effect.

9.5 Quorum
(a) Subject to the Corporations Act, a quorum for a meeting of Directors is:
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(b)

(c)

(d)

() if the Directors have fixed a number for the quorum, that number of
Directors; and

(ii} in any other case, 2 Directors entitled to vote on a resolution that may be
proposed at that meeting.

In determining whether a quorum for a meeting of Directors is present:

(i) where a Director has appointed an Alternate Director, that Alternate
Director is counted if the appointing Director is not present;

(ii) where a person is present as Director and an Alternate Director for
another Director, that person is counted separately provided that there is
at least one other Director or Alternate Director present; and

iii) where a person is present as an Alternate Director for more than one
Director, that person is counted separately for each appointment
provided that there is at least one other Director or Alternate Director
present.

A quorum for a meeting of Directors must be present at all times during the
meeting.

If there are not enough persons to form a quorum for a meeting of Directors, one or
more of the Directors (including those who have an interest in a matter being
considered at that meeting) may call a general meeting of the Company and the
general meeting may pass a resolution to deal with the matter.

9.6 Chairperson

(a)

(b)

(c)

(d)

(e)

Legal\100776189.1

The Directors may elect a Director as chairperson of Directors or deputy
chairperson of Directors for any period they resolve, or if no period is specified,
unti] that person ceases to be a Director.

The Directors may remove the chairperson of Directors or deputy chairperson of
Directors at any time.

The chairperson of Directors must (if present within 15 minutes after the time
appointed for the holding of the meeting and willing to act) chair each meeting of
Directors.

If:

(i) there is no chairperson of Directors; or

(ii) the chairperson of DYirectors is not present within 15 minutes after the
time appointed for the holding of a meeting of Directors; or

(iii) the chairperson of Directors is present within that time but is not willing

to chair all or part of that meeting,
then if the Directors have elected a deputy chairperson of Directors, the deputy
chairperson of Directors must (if present within 15 minutes after the time appointed
for the holding of the meeting and willing to act) chair all or part of the meeting of
Directors.

Subject to Articles 9.6(c) and 9.6(d), if:

(i) there is no deputy chairperson of Directors; or
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()

(i) the deputy chairperson of Directors is not present within 15 minutes after
the time appointed for the holding of a meeting of Directors; or

(iii) the deputy chairperson of Directors is present within that time but is not
willing to chair all or part of that meeting,

the Directors present must elect one of themselves to chair all or part of the meeting
of Directors.

A person does not cease to be a chairperson of Directors or deputy chairperson of
Directors if that person retires as a Director at a meeting of Members and is
re-elected as a Director at that meeting,

9.7 Resolutions of Directors

(a)

(®)

(c)

(d)

A resolution of Directors is passed if more votes are cast in favour of the resolution
than against it.

Subject to Article 6.6 and this Article 9.7, each Director has one vote on a matter
arising at a meeting of the Directors.

In determining the number of votes a Director has on a matter arising at a meeting
of Directors:

(i) where a person is present as Director and an Alternate Director for
another Director, that person has cne vote as a Director and, subject to
Article 6.4(e), one vote as an Alternate Director; and

(ii) where a person is present as an Altemate Director for more than one
Director, that person has, subject to Article 6.4(e), one vote for each
appointment.

Subject to the Applicable Law, in case of an equality of votes on a resolution at a
meeting of Directors, the chairperson of that meeting has a casting vote on that
resolution in addition to any vote the chairperson has in his or her capacity as a
Director in respect of that resolution.

10. Dividends and profits

10.1 Who may determine dividends

(a)

(b)

(c)
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Subject to any rights or restrictions attached to a class of Shares, the Company may
pay Dividends as the Directors resolve but only out of profits of the Company.

Subject to the Applicable Law, the Directors may determine that a Dividend is
payable on Shares and fix;

{i) the amount of the Dividend;

(ii) whether the Dividend is franked, the franking percentage and the
franking class;

(i1i) the time for determining entitlements to the Dividend,

(iv) the time for the payment of the Dividend; and

v) the method of payment of the Dividend.

The method of payment of a Dividend may include any or all of the payment of
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cash, the issue of shares or other securities, the grant of options and the transfer of
assets.

(d) If the method of payment of a Dividend includes an issue or transfer of shares ina
body corporate, each Member:

(1) agrees to become a member of that body corporate; and

{ii} in the case of a transfer, appoints the Company and each Director as its
agent to execute instrument of transfer or other document required to
transfer those shares to that Member.

(e) Subject to the Applicable Law, a Dividend in respect of a Share must be paid to the
person whose name is entered in the Register as the holder of that Share:

i where the Directors have fixed a time under Article 10.1(b)iii}, at that
time; or

(i) in any other case, on the date the Dividend is paid.

() A Member who holds restricted securities is not entitled to any Dividends in respect
of those restricted securities during:

() a breach of the Listing Rules relating to those restricted securities; or
(i1) a breach of a restriction agreement.
10.2 Dividends for different classes
The Directors may determine that Dividends be paid:
(a) on Shares of one class but not another class; and
(b) at different rates for different classes of Shares.
10.3 Dividends proportional to paid up capital

(a) Subject to any rights or restrictions attached to a class of Shares, the person entitled
to a Dividend on a Share is entitled to:

(i) if the Share is fully paid (whether the issue price of the Share was paid or
credited or both), the entire Dividend; or

(i) if the Share is partly paid, a proportion of that Dividend equal to the
proportion which the amount paid (excluding amounts credited) on that
Share is of the total amounts paid or payable (excluding amounts
credited} on that Share.

(b) Amounts paid in advance of a call on a Share are ignored when calculating the
proportion under Article 10.3{a){i1).

104 Effect of a transfer on Dividends
If a transfer of a Share is registered afier the time determined for entitlements to a Dividend on

that Share but before the Dividend is paid, the person transferring that Share is, subject to the
ASTC Operating Rules, entitled to that Dividend.
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10.5 No interest on Dividends

The Company is not required to pay any interest on a Dividend.

10.6 Unpaid amounts

The Company may retain the whole or part of any Dividend on which the Company has a lien
and apply that amount in total or part satisfaction of any amount secured by that lien.

10.7 Capitalisation of profits

(2)

(b)

{)

(d)

The Directors may capitalise any profits of the Company and distribute that capital
to the Members, in the same proportions as the Members are entitled to a
distribution by Dividend.

The Directors may fix the time for determining entitlements to a capitalisation of
profits.

The Directors may decide to apply capital under Article 10.7(a) in either or both of
the following ways:

(i) in paying up an amount unpaid on Shares already issued; and
(ii) in paying up in full any unissued Shares or other securities in the
Company.

The Members must accept an application of capital under Article 10.7{c) in full
satisfaction of their interests in that capital.

10.8 Distributions of assets

The Directors may settle any problem conceming a distribution under Article 10 in any way.
This may include:

(a)
(b)
(c)
(d)
(e)

rounding amounts up or down to the nearest whole number;
ignoring fractions;

valuing assets for distribution;

paying cash to any Member on the basis of that valuation; and

vesting assets in a trustee on trust for the Members entitled.

10.9 Dividend plans

(a)

(b)
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The Directors may establish a dividend selection plan or bonus share plan on any
terms, under which participants may elect in respect of all or part of their Shares:

(i) to receive a Dividend from the Company paid in whole or in part out of a
particular fund or reserve or out of profits derived from a particular
source; or

(i1) to forego a Dividend from the Company and receive some other form of

distribution or entitlement (including securities) from the Company or
another body corporate or a trust.

The Directors may establish a dividend reinvestment plan on any terms, under
which participants may elect in respect of all or part of their Shares to apply the




(c)

whole or any part of a Dividend from the Company in subscribing for securities of
the Company or a related body corporate of the Company.

Subject to the Listing Rules, the Directors may implement, amend, suspend or
terminate a plan established under this Article 10.9.

11. Notices and payments

1.1 Notice to Members

(a)

(®

(c)

@

(e)

)

{g)

(h)

The Company may give Notice to a Member:

(i) in person;

(ii) by sending it by post to the address of the Member in the Register or the
alternative address (if any) nominated by that Member;

(iii) by sending it to the fax number or electronic address (if any) nominated
by that Member;

(iv) if permitted by the Corporations Act, by sending it by other electronic

means (if any) nominated by that Member; or
V) by any other means permitted by the Corporations Act.

If the address of a Member in the Register is not within Australia, the Company
must send all documents to that Member by air-mail, air courier or by fax.

The Company must give any Notice to Members who are joint holders of a Share to
the person named first in the Register in respect of that Share, and that notice is
notice to all holders of that Share,

The Company may give Notice to a person entitled to a Share because of a
Transmission Event in any manner specified in Article 11.1{a}.

Notice to a person entitled to a Share because of a Transmission Event is taken to be
notice to the Member of that Share.

Subject to the Corporations Act, a Notice to a Member is sufficient, even if:

@) a Transmission Event occurs in respect of that Member {whether or not a
joint holder of a Share); or

(i) that Member is an externally administered body corporate,
and regardless of whether or not the Company has notice of that event,

A person entitled to a Share because of a transfer, Transmission Event or otherwise,
is bound by every Notice given in respect of that Share.

Any Notice required or allowed to be given by the Company to one or more
Members by advertisement is, unless otherwise stipulated, sufficiently advertised if
advertised once in a daily newspaper circulating in the states and territories of
Australia,

11.2 Notice to Directors

The Company may give Notice to a Director or Alternate Director:

Legaltl 00776189.1
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(a)
(b)

©

(d)

in person;

by sending it by post to the usual residential address of that person or the alternative
address (if any) nominated by that person;

by sending it to the fax number or electronic address (if any) nominated by that
person; or

by any other means agreed between the Company and that person.

113 Notice to the Company

A person may give Notice to the Company:

(a)
(b)
(c)

(d)

(e)

by leaving it at the registered office of the Company,
by sending it by post to the registered office of the Company;

by sending it to a fax number at the registered office of the Company nominated by
the Company for that purpose;

by sending it to the electronic address (if any) nominated by the Company for that
purpose; or

by any other means permitted by the Corporations Act.

11.4 Time of service

(a)

(b)

(€)

(d

(e)
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A notice sent by post is taken to be given:
(0 in the case of a notice of meeting, one Business Day after it is posted; or

(ii) in any other case, at the time at which the notice would be delivered in
the ordinary course of post.

A nolice sent by fax is taken to be given on the Business Day it is sent, provided
that the sender's transmission report shows that the whole notice was sent to the
correct fax number.

If the Corporations Act permits a notice of meeting to be given to a Member by
notifying the Member (using the nominated notification means of that Member):

(i) that the notice of meeting is available; and

(i1) how the Member may use the nominated access means of that Member
to access the notice of meeting,

the notice of meeting is taken to be given on the Business Day after the day on
which the Member is notified that the notice of meeting is available.

The giving of a notice by post, air-mail or air courier is sufficiently proved by
evidence that the notice:

(i) was addressed to the correct address of the recipient; and
(ii) was placed in the post or delivered to the air courier.

A certificate by a Director or Secretary of a matter referred to in Article 11.4(d) is
- sufficient evidence of the matter, unless it is proved to the contrary.




11.5 Signatures

The Directors may decide, generally or in a particular case, that a notice given by the
Company be signed by mechanical or other means.

11.6 Payments

(a)

(b)

(<)

(d)

The Company may pay a person entitled to an amount payable in respect of a Share
(including a Dividend} by:

(i) crediting an account nominated in writing by that person;

(ii) cheque made payable to bearer, to the person entitled to the amount or
any other person the person entitled directs in writing; or

(ii1) any other manner as the Directors resolve.
The Company may post a cheque referred to in Article 11.6(a)(ii) to:
(1) the address in the Register of the Member of the Share;

(i) if that Share is jointly held, the address in the Register of the Member
named first in the Register in respect of the Share; or

(iii) any other address which that person directs in writing.

Any joint holder of a Share may give effective receipt for an amount (including a
Dividend) paid in respect of the Share.

If the Directors decide to make a payment by electronic or other means approved by
the Directors under Article 11.6(a)(iii} and an account is not nominated by the
Member or joint holders, the Company may hold the amount payable in a separate
account of the Company until the Member or joint holders nominate an acceptable
account, without any obligation to pay interest, and the amount so held is to be
treated as having been paid to the Member or joint holders at the time it is credited
to that separate account of the Company.

12. Winding up

12.1 Distributions proportional to paid up capital

Subject to any rights or restrictions attached to a class of Shares, on a winding up of the
Company, any surplus must be divided among the Members in the proportions which the
amount paid (including amounts credited) on the Shares of a Member is of the total amounts
paid and payable (including amounts credited) on the Shares of all Members.

12.2 Distributions of assets

(2)

(b)
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Subject to any rights or restrictions attached to a class of Shares, on a winding up of
the Company, the liquidator may, with the sanction of a special resolution of the
Members:

(i) distribute among the Members the whole or any part of the property of
the Company; and

(ii) decide how to distribute the property as between the Members or
different classes of Members.

The liquidator of the Company may settle any problem concerning a distribution
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(©)
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under Article 12 in any way. This may include:

(i) rounding amounts up or down to the nearest whole number;
(in) ignoring fractions;

(iii) valuing assets for distribution;

{iv) paying cash 10 any Member on the basis of that valuation; and
(v) vesting assets in a trustee on trust for the Members entitled.

A Member need not accept any property, including shares or other securities,
carrying a liability.
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Schedule 1
Definitions and Interpretation

1. Definitions

In this Constitution:

"Alternate Director"” means a person for the time being holding office as an alternate director

of the Company under Article 6.4.

"Applicable Law" means the Corporations Act, the Listing Rules and the ASTC Operating

Rules.

"ASTC Operating Rules" means the operating rules of ASTC in its capacity as a CS facility

licensee, except to the extent of any relief given by ASTC in their application to the Company.

"ASX" means Australian Stock Exchange Limited ACN 008 624 691.

"Business Day":

(a) if the Company is admitted to the official list of ASX at the time, has the meaning
given in the Listing Rules; or

(b) otherwise, means a day except a Saturday, Sunday or public holiday in the State of
Victoria.

"Corporations Act' means the Corporations Act 2001 (Commonwealth), except to the extent

of any exemption, modification, declaration or order made in respect of that legislation which

applies to the Company.

"Directors" means the directors of the Company for the time being.

"Dividend" includes an interim dividend and a final dividend.

"Eligible Member™ means, in respect of a meeting of Members:

{c) if a date and time is specified under Article 5.3(e) in the notice of that meeting, a
person who is a Member at that time; or

(d) otherwise, a person who is a Member at the time appointed for the holding of that
meeting.

"Executive Director" means a Director who is an employee (whether full-time or part-time)

of the Company or of any related body corporate of the Company.

"Legal Costs” of a person means legal costs incurred by that person in defending an action for

a Liability of that person.

"Liability" of a person means any liability incurred by that person as an officer of the

Company or a subsidiary of the Company.

"Listing Rules" means the listing rules of ASX, except to the extent of any express written

waiver by ASX in their application to the Company.

"Member'' means a person whose name is entered in the Register as the holder of a Share.

"Nen-Executive Directors” means all Directors other than Executive Directors.

"Notice' means a notice given pursuant to, or for the purposes of, this Constitution or the
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Applicable Law,

"Notifiable Interest" has the meaning given by clause (a) of the definition of "notifiable
interest of a director" in the Listing Rules.

"Personal Representative” means the legal personal representative, executor or administrator
of the estate of a deceased person.

"Prescribed Notice" means 28 days or any shorter period of notice for a méeting of members
of the Company allowed under the Corporations Act.

"Register' means the register of Members kept under the Applicable Law and, where
appropriate, includes any subregister and branch register.

"Relevant Officer” means a person who is, or has been, a Director or Secretary.
"Secretary' means a company secretary of the Company for the time being.
"Share" means a share in the capital of the Company.

"Transmission Event" means:

(e) if a Member is an individual:
(1) death or bankruptcy of that Member; or
(ii) that Member becoming of unsound mind or becoming a person whose

property is liable to be dealt with under a law about mental heaith;

() if a Member is a body corporate, the deregistration of that Member under the laws
of the jurisdiction of its registration; or

(8) in any case, the vesting in, or transfer to, a person of the Shares of a Member
without that person becoming a Member.

2. Interpretation
(a) In this Constitution:
@) a reference to a partly paid Share is a reference to a Share on which there

is an amount unpaid;

(i) a reference to a call or an amount called in respect of a Share includes an
amount that, by the terms of issue of a Share or otherwise, is payable at ‘
one or more fixed times;

(iii) a reference to a Share which is jointly held is a reference to a Share for
which there is more than cne Member;

(iv) a reference to a meeting of Members includes a meeting of any class of
Members;
(v) a Member is taken to be present at a meeting of Members if the Member

is present in person or by proxy, attorney or representative;

(vi) a reference to something being "written' or "in writing" includes that
thing being represented or reproduced in any mode in a visible form; and

(vii) where a notice or document is required by this Constitution to be signed,
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(b)

(c)

(d)

(e)

(f)
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that notice or document may be authenticated by any other manner
permitted by the Corporations Act or any other law, instead of being
signed.

In this Constitution, headings are for convenience only and do not affect
interpretation, and unless the context indicates a contrary intention:

(i) words importing the singular include the plural (and vice versa);
(i) words indicating a gender include every other gender;
(iit) the word "person' includes an individual, the estate of an individual, a

corporation, an authority, an association or a joint venture (whether
incorporated or unincorporated), a partnership and a trust;

(iv) where a word or phrase is given a defined meaning, any other part of
speech or grammatical form of that word or phrase has a corresponding
meaning; and

v) the word "includes™ in any form is not a word of limitation.
Unless the context indicates a contrary intention, in this Constitution:

(1) a reference to an Article or a Schedule is to an article or a schedule of
this Constitution;

(ii) a reference in a schedule to a clause is to a clause of that schedule;

(iii) a schedule is part of this Constitution; and

(iv) a reference to this Constitution is to this Constitution (and where
applicable any of its provisions) as modified or repealed from time to
time.

Unless the context indicates a contrary intention, in this Constitution:

(i) a reference to any statute or to any statutory provision includes any
statutory modification or re-enactment of it or any statutory provision
substituted for it, and all ordinances, by-laws, regulations, rules and
statutory instruments (however described) issued under it; and

(ii) a reference to the Listing Rules or the ASTC Operating Rules includes
any amendment or replacement of those rules from time to time.

Unless the context indicates a contrary intention:

(i) an expression in a provision of this Constitution which deals with a
matter dealt with by a provision of the Applicable Law has the same
meaning as in that provision of the Applicable Law; and

(ii) an ¢xpression in a provision of this Constitution that is defined in
section 9 of the Corporations Act has the same meaning as in that
section.

In this Constitution, a reference to the Listing Rules, the ASTC Operating Rules or

ASX has effect only if at that time the Company is included in the official list of
ASX.

33




3. Exercise of powers

Where this Constitution confers a power or imposes a duty, then, unless the contrary intention
appears, the power may be exercised and the duty must be performed from time to time as the
occasion requires.

4, Severing invalid provisions

If at any time any provision of this Constitution is or becomes illegal, invalid or unenforceable
in any respect under the law of any jurisdiction, that does not affect or impair:

(a) the legality, validity or enforceability in that jurisdiction of any other provision of
this Constitution; or

(L)) the legality, validity or enforceability under the law of any other jurisdiction of that
or any other provision of this Constitution.
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Schedule 2
Calls, company payments, forfeiture and liens

1. Exercise of powers

The powers of the Company under this schedule 2 may only be exercised by the Directors.

2. Calls
21 Making a call

(a) Subject to the Applicable Law and the terms of issue of a Share, the Company may
at any time make calls on the Members of a Share for all or any part of the amount
unpaid on the Share as the Directors resolve.

(b The Company may make calls payable for one or more Members for different
amounts and at different times.

{c) Subject to the Listing Rules and the terms of issue of a Share, a call may be made
payable by instalments.

(d) Subject to the Listing Rules, the Company may revoke or postpone a call or extend
the time for payment of a call.

(e) A call is made when the Directors resolve to make the call.

2.2 Notice of a call

(a) The Company must give Members at least 30 Business Days notice of a call.

)] A notice of a call must be in writing and specify the amount of the call, the due date
for payment, the manner in which payment of the call must be made, the
consequences of non-payment of the call and any other information required by the
Listing Rules.

(c) A call is not invalid if either or both a Member does not receive notice of the call or
the Company accidentally does not give notice of the call to a Member.

2.3 Payment of a call

(a) A Member must pay to the Company the amount of each call made on the Member
on the date and in the manner specified in the notice of the call.

{b) If an amount unpaid on a Share is payable, by the terms of issue of the Share or
otherwise, in one or more fixed amounts on one or more fixed dates, the Member of
that Share must pay to the Company those amounts on those dates.

{c) A Member must pay to the Company:

(i) interest at the rate specified in clause 7(a) on any amount referred to in
clauses 2.3(a) or 2.3(b) which is not paid on or before the time appointed
for its payment, from the time appointed for payment to the time of the
actual payment,; and

(i) expenses incurred by the Company because of the failure to pay or late
payment of that amount.

(d) The Company may waive payment of all or any part of an amount payable under
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clause 2.3(c).

(e) The joint holders of a Share are jointly and severally liable for the payment of all
calls due in respect of that Share.

24 Recovery of a call

(a) The Company may recover an amount due and payable under this clause 2 from a
Member by:

(i) commencing legal action against the Member for all or part of the
amount due;

(i1) enforcing a lien on the Share in respect of which the call was made; or
(aii) forfeiting the Share in respect of which the call was made.

(b) The debt due in respect of an amount payable under this clause 2 in respect of a
Share is sufficiently proved by evidence that:

(1) the name of the Member sued is entered in the Register as one or more of
the holders of that Share; and

(1) there is a record in the minute books of the Company of:
A. in the case of an amount referred 10 in clause 2.3(b), that
amount; or
B. in any other case, the resolution making the calil.
2.5 Payment in advance of a call
(a) The Company may:
(i) accept from any Member all or any part of the amount unpaid on a Share

held by the Member before that amount is called for;

(i) pay interest at any rate the Directors resolve, on the amount paid before
it is called, from the date of payment until and including the date the
amount becomes actually payable; and

(iii) repay the amount paid to that Member.
(b) An amount paid pursuant to clause 2.5(a)(i) does not confer a right to participate in:
(i) a Dividend determined to be paid from the profits of the Company; or
(i1) any surplus of the Company in a winding up of the Company,
for the period before the date when the amount paid would have otherwise become
payable.
3. Company payments on behalf of a Member

3.1 Rights of the Company
{(a) A Member or, if the Member is deceased, the Member's Personal Representative,

must indemnify the Company against any liability which the Company has under
any law to make a payment (including payment of a tax) in respect of:
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(i) a Share held by that Member (whether solely or jointly);
(it) a transfer or transmission of Shares by that Member;

(ii1) a Dividend or other money which is, or may become, due or payable to
that Member; or

(iv) that Member.

(b) A Member or, if the Member is deceased, the Member's Personal Representative,
must pay to the Company immediately on demand:

(i) the amount required to reimburse the Company for a payment referred to
in clause 3.1(a); and

(i1} pay to the Company interest at the rate specified in clause 7(a) on any
amount referred to in clause 3.1(a) paid by the Company, from the date
of payment by the Company until and including the date the Company is
reimbursed in full for that payment.

(c) Subject to the Applicable Law, the Company may refuse to register a transfer of any
Shares by a Member referred to in clause 3.1{a), or that Member's Personal
Representative, until all money payable to the Company under this clause 3.1 has
been paid.

(d) The powers and rights of the Company under this clause 3.1 are in addition to any
right or remedy that the Company may have under the law which requires the
Company to make a payment referred to in clause 3.1(a).

3.2 Recovery of Company payments
(a) Subject to the Listing Rules, the Company may recover an amount due and payable
under clause 3.1 from the Member or the Member's Personal Representative by any

or all of:

(i) deducting all or part of that amount from any other amount payable by
the Company to that person in respect of the Shares of that person;

{ii) commencing legal action against that person for all or part of that
amount; or
(i) enforcing a lien on one or more of the Shares of that person,
(b) The Company may waive any or all its rights under clause 3.

4. Forfeiture
4.1 Forfeiture procedure

Subject to the Applicable Law, the Company may forfeit a Share of a Member by a resolution
of the Directors if:

(a) that Member does not pay a call or instalment on that Share on or before the date
for its payment;

(b) the Company gives that Member natice in writing:

(i) requiring the Member to pay that call or instalment, any interest on it and
all expenses incurred by the Company by reason of the non-payment;
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4.2

4.3

4.4

4.5

4.6

and

(i) stating that the Share is liable to be forfeited if that Member does not pay
to the Company, at the place specified in the notice, the amount specified
in the notice, within 10 Business Days (or any longer peried specified)
after the date of the notice; and

(c} that Member does not pay that amount in accordance with that notice.
Notice of forfeiture
(a) When any Share has been forfeited, the Company must:

(i) give notice in writing of the forfeiture to the Member registered as its
holder before the forfeiture; and

{ii) record the forfeiture with the date of forfeiture in the Register.

(b) Failure by the Company to comply with any requirement in clause 4.2(a) does not
invalidate the forfeiture.

Effect of forfeiture
(a) The forfeiture of a Share extinguishes:
() all interests in that Share of the former Member; and
(i) all claims against the Company in respect of that Share by the former

Member, including all Dividends determined to be paid in respect of that
Share and not actually paid.

(b) A former Member of a forfeited Share must pay to the Company:

(i} all calls, instalments, interest and expenses in respect of that Share at the
time of forfeiture; and

(ii) interest at the rate specified in clause 7(a) on those amounts from the
time of forfeiture until and including the date of payment of those
amounts.

Sale or reissue of forfeited Shares

Subject to the Applicable Law, the Company may sell, otherwise dispose of or reissue, a Share
which has been forfeited on any terms and in any manner as the Directors resolve.

Cancellation of forfeited Shares

The Company may by ordinary resolution passed at a general meeting cancel a Share which
has been forfeited under the terms on which the Share is on issue.

Proof of forfeiture

A certificate in writing from the Company signed by a Director or Secretary that a Share was
forfeited on a specified date is sufficient evidence of:

(a) the forfeiture of that Share; and

(b) the right and title of the Company to sell, dispose or reissue that Share.
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4.7

Waiver or cancellation of forfeiture
Subject to the Applicable Law, the Company may:
(a) waive any or all of its rights under clause 4; and

(b) at any time before a sale, disposition, reissue or cancellation of a forfeited Share,
cancel the forfeiture on any terms as the Directors resclve.

5. Liens
5.1 First ranking lien

The Company has a first ranking lien on:

(a) each Share registered in the name of a Member;

(b) the proceeds of sale of those Shares; and

{©) all Dividends determined to be payable in respect of those Shares,

for:

{d) each unpaid call or instalment which is due but unpaid on those Shares;

{(e) if those Shares were acquired under an employee incentive scheme, all amounts
payable to the Company by the Member under loans made to enable those Shares to
be acquired;

H all amounts which the Company is required by law to pay, and has paid, in respect
of those Shares (including any payment under clause 3) or the forfeiture or sale of
those Shares; and

(g) subject to the Listing Rules, all interest and expenses due and payable to the
Company under this schedule 2.

5.2 Enforcement by sale

Subject to the Applicable Law, the Company may sell a Share of a Member to enforce a lien

on that Share if:

(2) an amount secured by that lien is due and payable;

(b) the Company gives that Member or the Member's Personal Representative notice in
writing;

(1) requiring payment to the Company of that amount, any interest on it and
all expenses incurred by the Company by reason of the non-payment;
and

(ii) stating that the Share is liable to be sold if that person does not pay to the
Company, in the manner specified in the notice, the amount specified in
the notice within 10 Business Days (or any longer period specified) after
the date of the notice; and

(c) that Member or the Member's Personal Representative does not pay that amount in
accordance with that notice.
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5.3 Release or Waiver of lien

(a)

(b)

Registration of a transfer of a Share by the Company releases any lien of the
Company on that Share in respect of any amount owing on that Share, unless the
Company gives notice in writing, to the person to whom that Share is transferred, of
the amount owing,

The Company may waive any or all of its rights under clause 3.

6. Sales, disposals and reissues

6.1 Sale procedure

(a)

(®)

(c)

(d

The Company may:

{i) receive the purchase money or consideration for Shares sold or disposed
of under this schedule 2;

(i) appoint a person to sign a transfer of Shares sold or disposed of under
this schedule 2;

(iii) do all things necessary or desirable under the Applicable Law to effect a
transfer of Shares sold or disposed of under this schedule 2; and

(iv) enter in the Register the name of the person to whom Shares are sold or
disposed.

The person to whom a Share is sold or disposed under this schedule 2 need not
enquire whether the Company:

6] properly exercised its powers under this schedule 2 in respect of that
Share; or

(ii) properly applied the proceeds of sale or disposal of those Shares,
and the title of that persen is not aftected by those matters.

The remedy (if any) of any person aggrieved by a sale or other disposal of Shares
under this schedule 2 is.in damages only and against the Company exclusively.

A certificate in writing from the Company signed by a Director or Secretary that a
Share was sold, disposed of or reissued in accordance with this schedule 2 is
sufficient evidence of those matters.

6.2 Application of proceeds

The Company must apply the proceeds of any sale, other disposal or reissue of any Shares
under this schedule 2 in the following order:

(a)
{(b)
(c)
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the expenses of the sale, other disposal or reissue;

the amounts due and unpaid in respect of those Shares; and

the balance (if any) to the former Member or the former Member's Personal
Representative, on the Company receiving the certificate (if any) of those Shares or

other evidence satisfactory to the Company regarding the ownership of those
Shares.
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7. Interest

(a) A person must pay interest under this schedule 2 to the Company:
(1) at a rate the Directors resolve; or
(1) if the Directors do not resolve, at 2% per annum higher than the rate

fixed under section 2 of the Penalty Interest Rates Act 1983 of Victoria.
()] Interest payable to the Company under this schedule 2 accrues daily,

(c) The Company may capitalise interest payable under this schedule 2 at any interval
the Directors resolve.
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Schedule 3
Transmission

1. Deceased Members
1.1 Effect of Death

(a) If a Member in respect of a Share which is not jeintly held dies, the Company must
recognise only the Personal Representative of that Member as having any title to or
interest in, or any benefits accruing in respect of, that Share.

(b) If a Member in respect of a Share which is jointly held dies, the Compény must
recognise only the surviving Members of that Share as having any title to or interest
in, or any benefits accruing in respect of, that Share,

1.2 Estates and Personal Representatives

{a) The estate of a deceased Member is not released from any liability in respect of the
Shares registered in the name of that Member,

(b) Where 2 or more persons are jointly entitled to any Share as a consequence of the
death of the registered holder of that Share, they are taken to be joint holders of that
Share.

2, Transmission events
2.1 Transmitee right to register or transfer

(a) Subject to the Bankruptcy Act 1966 and the Applicable Law, if a person entitled to a
Share because of a Transmission Event gives the Directors the information they
reasonably require 1o establish the person's entitlement to be registered as the holder
of the Share, that person may:

(i) elect to be registered as a Member in respect of that Share by giving a
signed notice in writing to the Company; or
(i) transfer that Share to another person.

(b) On receiving a notice under clause 2.1(a)(i), the Company must register the person
as the holder of that Share,

(<) Subject to the Applicable Law, a transfer under clause 2.1(a)(ii) is subject to all
provisions of this Constitution relating to transfers of Shares.

2,2 Other transmitee rights and obligations

(a) A person registered as a Member as a consequence of clause 2.1 must indemnify the
Company to the extent of any loss or damage suffered by the Company as a result
of that registration.

(b) A person who has given to the Directors the information referred to in clause 2.1(a)
in respect of a Share is entitled to the same rights to which that person would be
entitled if registered as the holder of that Share.
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Schedule 4
Unmarketable Parcels

1. Definitions
In this schedule:

"*Sale Share" means a Share which is sold or disposed of in accordance with this schedule.

2, Power to sell unmarketable parcels
2.1 Existing unmarketable parcels
(a) Subject to the Applicable Law, the Company may sell the Shares of a Member if:
(i) the total number of Shares of a particular class held by that Member is

less than a marketable parcel,

(ii) the Company gives that Member notice in writing stating that the Shares
are liable to be sold or disposed of by the Company; and

(iii) that Member does not give notice in writing to the Company, by the date
specified in the notice of the Company (being not less than 42 days after
the date of the Company giving that notice}, stating that all or some of
those Shares are not to be sold or disposed of.

(b) The Company may only exercise the powers under clause 2.1{a), in respect of one
or more Members, once in any 12 month period.

(<) The power of the Company under clause 2.1(a) lapses following the announcement
of a takeover bid. However, the procedure may be started again after the close of
the offers made under the takeover bid.

{d) If the holding of a Member becomes a marketable parcel after a notice is given
under clause 2.1(a) but before agreement is entered into for the exercise of the
power of sale of Shares, this clause 2.1 ceases to operate for those Shares.

{e) The Directors may, prior to the exercise of the power of sale under this clause 2.1,
revoke a notice given or suspend or terminate the operation of this clause 2.1 either
generally or in specific cases.

2.2 New unmarketable parcels
(a) Subject to the Applicable Law, the Company may sell the Shares of a Member if:
@) the Shares of a particular class held by that Member are in a new holding

created by a transfer on or after 1 September 1999; and

(ii) that transfer is of a number of Shares of that class that was less than a
marketable parcel at the time the transfer document was initiated, or in
the case of a paper based transfer document, was lodged with the
Company.

(b) The Company may give a Member referred to in clause 2.2(a) notice in writing
stating that the Company intends to sell or dispose of the Shares.
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3. Exercise of power of sale

31 Extinguishment of interests and claims
The exercise by the Company of its powers under clause 2 extinguishes, subject to this
schedule 4:
(a) all interests in the Sale Shares of the former Member; and
(b) all claims against the Company in respect of the Sale Shares by that Member,
including all Dividends determined to be paid in respect of those Share and not
actually paid.
3.2 Manner of sale
(a) Subject to the Applicable Law, the Company may sell or dispose of any Shares
under clause 2 at any time:
() using a financial services licensee on the basis that person obtains the
highest possible price for the sale of the Shares; or
(i) in any other manner and on any terms as the Directors resolve.
(b) The Company may:
(i) exercise any powers permitted under the Applicable Law to enable the
sale or disposal of Shares under this schedule;
(i) receive the purchase money or consideration for Sale Shares;
(iii) appoint a person to sign a transfer of Sale Shares; and
{iv) enter in the Register the name of the person to whom Sale Shares are
sold or disposed.
(c) The person to whom a Sale Share is sold or disposed need not enquire whether the
Company:
(i) properly exercised its powers under this Schedule in respect of that
Share; or
(i) properly applied the proceeds of sale or disposal of those Shares,
and the title of that person is not affected by those matters.
(d) The remedy of any person aggrieved by a sale or disposal of Sale Shares is in
damages only and against the Company exclusively.
(e) A certificate in writing from the Company signed by a Director or Secretary that a

Share was sold or disposed of in accordance with this schedule 4 is sufficient
evidence of those matters.

33 Application of proceeds

(a)

(b)
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If the Company exercises the powers under clause 2.1, either the Company or the
person to whom a Sale Share is sold or disposed of must pay the expenses of the
sale or disposal.

The Company must apply the proceeds of any sale or disposal of any Sale Shares in
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the following order:

(i) in the case of an exercise of the powers under clause 2.2, the expenses of

the sale or disposal;
(ii) the amounts due and unpaid in respect of those Shares; and

(iii) the balance (if any) to the former Member or the former Member's
Personal Representative, on the Company receiving the certificate (if
any) for those Shares or other evidence satisfactory to the Company
regarding the ownership of those Shares.

34 Voting and dividend rights pending sale

(a)

(b)
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If the Company is entitled to exercise the powers under clause 2.2, the Company
may by resolution of the Directors remove or change either or both:

W) the right to vote; and
(i) the right to receive Dividends,

of the relevant Member in respect of some or all of the Shares liable to be sold or
disposed of.

After the sale of the relevant Sale Shares, the Company must pay to the person
entitled any Dividends that have been withheld under clause 3.4(a).
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Schedule 5
Proportional Takeover Bid Approval

1. Definitions
In this schedule:

"Approving Resolution" means a resolution to approve a proportional takeover bid in
accordance with this schedule.

"Deadline” means the 14th day before the last day of the bid period for a propertional takeover
bid.

"Voter" means a person (other than the bidder under a proportional takeover bid or an
associate of that bidder) who, as at the end of the day on which the first offer under that bid
was made, held bid class securities for that bid.

2. Refusal of transfers
2.1 Requirement for an Approving Resolution
(a) The Company must refuse to register a transfer of Shares giving effect to a takeover

contract for a proportional takeover bid unless and until an Approving Resolution is
passed in accordance with this schedule 5.

(b) This schedule 5 ceases to apply on the third anniversary of its last adoption, or last
renewal, in accordance with the Corporations Act.

2.2 Voting on an Approving Resolution

(a) Where offers are made under a proportional takeover bid, the Directors must,
subject to the Corporations Act, call and arrange to hold a meeting of Voters for the
purpose of voting on an Approving Resclution before the Deadline.

(b) The provisions of this Constitution concerning meetings of Members (with the
necessary changes) apply to a meeting held under clause 2.2(a).

(c) Subject to this Constitution, every Voter present at the meeting held under
clause 2.2(a) is entitled to one vote for each Share in the bid class securities that the
Voter holds.

(d) To be effective, an Approving Resolution must be passed before the Deadline.

(e) An Approving Resolution that has been voted on is taken to have been passed if the

proportion that the number of votes in favour of the resolution bears to the total
number of votes on the resolution is greater than 50%, and otherwise is taken to
have been rejected.

) If no Approving Resolution has been voted on as at the end of the day before the

Deadline, an Approving Resolution is taken, for the purposes of this schedule, to
have been passed in accordance with this schedule.
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Rules 1.1 Cond 3, 1.7

Appendix 1A

ASX Listing application and agreement

This form is for use by an entity seeking admission to the “official list as an ASX Listing (for classification as an ASX Debt
Listing use Appendix 1B, and for classification as an ASX Foreign Exempt Listing use Appendix 1C}.
The form is in 3 parts:

1. application for admission to the "official list;
2 information to be completed: and
3. agreement to be completed.

Information and documents (including this appendix} given 1o ASX in support of an application become ASX's property and may
be made public. This may be prior to admission of the entity and " quotation of its “securities. Publication does not mean that
the entity will be admitted or that its *securities will be quoted.

Inweduction 1/7/96. Origin: Appendin 1. Amended 1/7/97, 17798, 1/9/99, 137372000, 17772000, 30/9/2001, 11/3/2002, 1/172003

Part 1 - Application for admission to the official list

Name of entity ABN

Mayne Pharma Pty Ltd 58 097 064 330

We (the entity) apply for admission to the “official list of Australian Stock Exchange Limited (ASX) and
for “quotation of “securities.

Part 2 - Information to be completed

About the entity
You must complete the relevant sections (attach sheets if there is not enough space).
All entities
1 Deleted 30972001
2 *Main class of "securities Number "Class
approximately Ordinary
640.225 million
3 Additional ‘classes of 'securities | Number to be | "Class
(except "CDIs) quoted
Nil N/A
Nil N/A

"See chapter 19 for defined terms.
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4 Telephone  number,  postal
address for all correspondence,
general fax number, fax number
for “company announcements
office to confirm release of
information to the market, and e-
mail address for contact purposes

5 Address of principal ‘security
registries  for each ‘class of
“security (including "CDIs)

6 Annual balance date

Companies only
(Other entities go to 19}

7 Name and title of chief executive
officer/managing director

8 Name and title of chairperson of
directors
9 Names of all directors

Number not o be | "Class
quoted

Nil N/A
Nil N/A

Telephone oumber: 61 3 9868 0141

Postal address: Level 21, 390 St KildaRd
Melbourne, VIC 3004

General fax number: 61 3 9868 1179
Fax Number for company announcements office to confirm
release of information to the market: 61 3 9868 0751

Emait address: investor.relations@maynegroup.com

Link Market Services Limited
Level 4, 333 Collins Street
Melbourne, Victoria, Australia 3000

30 June

Mr Stuart James*

* CEQ and Managing Director of Mayne Group Limited ("Mayne") as at the
dute of this applicaticn™ Mr Stuart James' appointment will terminate on the
date on which the scheme of arrangement of Mayne (the "Scheme™) becomes
cifective, which is anticipated to be 18 November 2005 (the “Effective
Date™) and Dr Thierry Soursac will become CEQ and Managing Director of
Mayne Pharma Limited {*Mayne Pharma*) from the Effective Date.

Mr Peter Willcox

Mr Peter Willcox

Mr Paul Binfield*
Mr Stuart James*

Mr Rowan Russell
Dr Nora Scheinkestel
Dr John Sime

*Directors at the date of application: it is intended that they will resign prior
to the Effective Date. Additionally, Dr Thiery Soursac will become a
director of Mayne Pharma with effect from the Effective Date,

“See chapter 19 for defined terms.
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10

11

i2

13

14

15

16

17

18

Duration of appointment of
directors (if not subject to
rearement by rotation) and
details of any entitlement to
participate in profits

Name and title of company
secretary

Place of incorporation
Date of incorporation

Legislation under

which
incorporated :

Address of registered office in
Australia

Month in which annual meeting
is usually held

Months in which dividends are
usually paid (or are intended to
be paid)

If the entity is a foreign company
which has a certificated
subregister for quoted *securities,
the location of Austalian
“sccurity registers

1. Duration of appeintment

The directors will be subject to retirement by rotation in
accordance with Mayne Pharma's constitution and the Listing
Rules. The duration of Dr Thierry Soursac's appointment will
also be subject to the terms of his employment contracy, as
summmarised in Part 3.5(c) of the explanatory memorandum
which forms Annexure 1 to this application (the "Explanatory

Memorandum™).

2. Entitlement to participate in profits

The directors have no entitlement to participate in the profits
of the company, except by way of the share plan and option
plans as set out in Part 6.4 of the Explanatory Memorandum.

Karen Ping-Huay Kee, Rebecca Anne Liatis and Timothy
Angus Paine*

* Timothy Paine's appointnent as company secretary will terminate from the
Effective Date and Dimitri Kiriacoulacos will become a company secretary
with effect from the Effective Date.

New South Wales

07/06/2001

Corporations Act 2001 (Cth)

Level 21, 390 St Kilda Road
Melboume, VIC, 3004

Following the demerger, Mayne Pharma currently intends to
hold its annual meetings in November, In the future the
Mayne Pharma board may resolve to hold its annual meeting
in another month (subject to the requirements of the
Corporations Act 2001).

Payment of dividends is subject to the discretion of the
Mayne Pharma Board. If payable, interim dividends are
intended to be paid in March and final dividends in
September, In the future, the Mayne Pharma Board may
resolve to pay dividends in other months.

N/A

“See chapter 19 for defined terms.
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18A

If the enuty is a foreign
company, the name and address
of the entity's Australian agent
for service of process

(Companies now go to 31)

All entities except companies

19

20

21

22

23

23A

24

25

26

Name and title of chief executive
officer/managing director of the
responsible entity

Name and tide of chairperson of
directors of responsible entity

Names of all directors of the
responsible entity

Duration of appointment of
directors of responsible entity (if
not subject to retirement by
rotation) and details of any
entitlement to participate  in
profits

Name and title of company
secretary of responsible entity

Trusts only - if the trust is a
registered managed investment
scheme, the names of the
members of the compliance
committee (if any)

Place of registration of the entity

Date of registration of the entity

Legislation under which the
entity is registered

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

N/A

“See chapter 19 for defined terms.
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27

29

30

30A

Address of admunistration office
in Australia of the entity

If an annual meeting is held,
month in which it is usually held

Months in which distributions
are usually paid (or are intended
to be paid)

If the entity is a foreign entity
which has a  certificated
subregister for quoted *secunities,
the location of Australian
'security registers

If the entity is a foreign trust, the
name and address of the entity's
Australian agent for service of
process

N/A

N/A

TN/A

N/A

N/A

*See chapter 19 for defined terms.
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About the entity
All entities

Tick to indicate you are providing the information or Where is the information or document

documents to be found? (eg, prospectus cross
reference}

31 Evidence of compliance with 20cent | 1. Share price above 20 cents i
minimum issue price or sale price, and spread
requirements Under the Scheme, each Mayne
sharcholder (other than certain
overseas shareholders who are
ineligible 10 receive shares) will
receive one ordinary share in Mayne
Pharma for each Mayne share held on
the date for determining entitlements
to Mayne Pharma shares under the
Scheme (the "Record Date"), which is
expected to be 25 November 2005.
Details of Mayne Pharma's financial
position are set out in Part 3 of the
Explanatory Memorandum.

2. Spread requirement

Each Mayne shareholder (other than
certain overseas shareholders who are
ineligible to receive shares) will
become a Mayne Pharma shareholder,
Mayne Pharma will therefore have
substantially the same spread of
shareholders as Mayne. Further
details of the spread can be provided
after the Record Date, if required.

32 Prospectus, Product Disclosure Statement or rThc Explanatory Memorandum forms
information memorandum relevant to the | the information memorandum for the
application (250 copies) purposes of this application.

An additional 50 copies will be
provided under cover of a separate
letter from Mayne, as discussed with
Kate Kidson of the ASX.

33 Cheque for fees To follow, as discussed with Kate
Kidson.

34 Type of subregisters the entity will operate Electronic CHESS subregister and
Example: CHESS and centificated subregisters Issuer Sponsored Subregister. No
certificated subregister,

“See chapter 19 for defined terms,
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Tick to indicate you are providing the informatiorn. or

documents

35

36

37

38

39

Copies of any contracts referred to in the
prospectus, Product Disclosure Statement or
information memorandum (including any
underwriting agreement)

A certified copy of any restriction agreement
entered into in relaton to restricted
securities

If there are “restricted securities, undertaking
issued by any bank or “recognised trustee

(Companies only) - certificate of
incorporation or other evidence of status
(including any change of name)

(All entities except companies) - certificate of
registration or other evidence of status
(including change of name)

Copy of the entity'é constitution (eg, if a
company, the memorandum and articles of

- association) - R

41

42

42A

Completed checkiist that the constitution
complies with the listing rules (copy of
articles checklist is available from any
Companies Department)

A brief history of the entity or, if applicable,
the group

Copy of agreement with ASX that documents
may be given to ASX and authenticated
electronically.

Where is the information or document
to be found? (eg, prospectus cross
reference)

Material details of contracts referred to
in the Explanatory Memorandum are
contained in Parts 3.13, 5.9 and 5.10
of the Explanatory Memorandum,

Due to confidential and commercial
sensitivities, Mayne Pharma does not
propose to provide copies of these
documents.

N/A.

N/A

See Annexure 2.

N/A

The constitution of Mayne Pharma is
contained in Annexure 3. The
constitution was adopted by resolution
of Mayne Pharma’s shareholder on 29
September 2005 and will come into
force on the Effective Date,

This was previously provided to ASX
under cover of Clayton Utz's letter to
Kate K.idson of 29 September 2005

See Parts 1 and 3 of the Explanatory
Memorandum,

See Annexure 4,

*See chapter 19 for defined terms.
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About the securities to be quoted

All entities

Tick to indicate you are providing the information or

documents

43

45

46

47

holders

48

Confirmation that the "securities to be quoted
are eligible to be quoted under the listing
rules

Voting rights of “securities to be quoted

A specimen certificate/holding statement for
each ‘class of *securities to be quoted and a
specirmen holding statement for *CDIs

Terms of the “securities to be guoted

A statement setting out the names of the 20
largest holders in each *class of "securities to
be quoted, and the number and percentage of
each “class of ‘securities held by those

A distribution schedule of each ‘class of
"equity securities 1o be quoted, setting out the
number of holders in the categories -
1-1,000

1,001 - 5,000

5,001 - 10,000

10,001 - 100,000

100,001 and over

Where is the information or document
to be found? (eg, prospectus cross
reference)

Securities are ordinary shares.

See article 5.12 of the constitution of
Mayne Pharma (Annexure 3) and, for
a summary of those rights, Part 3.13(c)
of the Explanatory Memorandum.

See Annexure S for a specimen
transaction confirmation statement,

The terms of the ordinary shares, as set
out in the constitution of Mayne
Pharma, are summarised in Part
3.13(c) of the Explanatory
Memorandum.

Currently, all shares in Mayne Pharma
Pty Ltd are held by the Mayne group.
Under the proposed scheme of
arrangement existing Mayne
shareholders (other than certain
overseas resident shareholders who are
ineligible to receive Mayne Pharma
shares under the Scheme) will receive
one Mayne Pharma share for every
Mayne share held at the Record Date
and it is intended that Mayne group's
shares in Mayne Pharma will be sold
on market as soon as practicable after
the demerger.

Further information concerming the 20
largest shareholders can be provided,
on request, following the Record Date.

See Item 47 above, Further
information can be provided, on
request, following the Record Date,

“See chapter 19 for defined terms.
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49

50

51

52

The number of holders of a parce]l of
"securities with a value of more than $2,000,
based on the issue/sale price

Terms of any “debt securities and
‘convertible debt securities

Trust deed for any ‘debt securities and
“convertible debt securitics

Trusts oanly - if the trust is not a registered
managed  investment scheme, ASIC
exemption re buy-back provisions

All entities with classified assets

{Other entities go i0 62)

Where i3 the information or document
to be found? (eg, prospectus cross
reference)

See [tem 47, above. Further
information regarding holders of
parcels with a value of $2000 or more
can be provided, on request, following
the Record Date.

N/A

N/A

N/A

All “mining exploration eniities and, if ASX asks, any other entity that has acquired, or entered into an agreement o acquire a
“classified asset, must give ASX the following information.

Tick to indicate you are providing the information or

documents

53

54

55

56

57

The name of the vendor and details of any
relatonship of the vendor with us

If the vendor was not the beneficial owner of
the ‘“classified asset at the date of the
acquisition or agreement, the name of the
beneficial owner(s}) and details of the
relationship of the beneficial owner(s) to us

The date that the vendor acquired the
"classified asset

The method by which the vendor “acquired
the ‘classified asset, including whether by
agreement, exercise of option or otherwise

The consideration passing directly or
indirectly from the vendor (when the vendor
"acquired the asset), and whether the
consideration has been provided in full

Where is the information or document
to be found? (eg, prospectus cross
reference)

To be discussed, upon request.

To be discussed, upon request.

To be discussed, upon request.

To be discussed, upon request.

To be discussed, upon request.

"See chapter 19 for defined terms.
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58

59

60

61

Where is the information or document
w be found? (eg, prospecms cross
reference)

Full details of the *classified asset, including
any title particulars

To be discussed, upon request.

The work done by or on behalf of the vendor
in developing the *classified asset. In the case
of a “mining tenement, this includes
prospecting in relation to the tenemem. If
money has been spent by the vendor, state the
amount (verification of which may be
required by ASX)

The date that the entity ‘acquired the
“classified asset from the wvendor, the
consideration passing directly or indirectly to
the vendor, and whether that consideration has
been provided in full

A breakdown of the consideration, showing
how it was calculated, and whether any
experis' reports were commissioned or
considered (and if so, with copies attached)

About the entity's capital structure

All entities

62

63

65

66

Deleted 1/999,

A copy of the register of members, if ASX
asks

A copy of any court orders in relation to a
reorganisation of the entity's capital in the last
five years

The terms of any "employee incentive scheme

The terms of any “dividend or distribution
plan

To be discussed, upon request.

To be discussed, upon request.

To be discussed, upon request.

To be provided, upon request,
following the Record Date.

A copy of the court order dated 7
October 2005 which, inter alia,
convenes the shareholders' meeting to
approve the Scheme is attached at
Annexure 6,

A copy of the court order approving
the Scheme will be provided as scon
as it is available.

Copies of the relevant documents are
provided as Annexure 7 and a

summary of the terms is set out in Part.

6.4 of the Explanatory Memorandum,

Seec Annexure 8.

"See chapter 19 for defined terms.
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67

68

69

70

n

72

73

74

The terms of any “securities that will not be
quoted

Deleted 1/7/98,

The entty's issued capital (interests), showing
scparately each ‘class of “security (except
“CDIs), the amount paid up on each “class, the
issue price, the dividend (in the case of a trust,
distribution) and voting rights attaching to
each “class and the conversion terms (if
applicabie)

The number of the entity’s debentures, except
to bankers, showing the amount outstanding,
nominal value and issue price, rate of interest,
dates of payment of interest, date and terms of
redemption of each ‘class and conversion
terms (if applicable)

Note: This applies whetber the securities arc quoted or not,

The number of the entity’s unsecured notes,

. showing the amount outstanding, nominal

value and issue price, rate of interest, dates of
payment of interest, date and terms of
redemption of each “class and conversion
terms (if applicable)

Note: This applies whether the securities are quoted or not.

The number of the entity’s options to "acquire
unissued “securities, showing the number
outstanding

Note: This gpplies wheiber the securitics are quoted or not.

Details of any rights granted to any ‘person,
or to any class of "persons, to participate in an
issue of the entity's “securities

Note: This applies whether the securities are qunled‘or not,

If the entity has any ‘child entities, a list of all
*child entities stating in each case the name,
the nature of its business and the entity's
percentage holding in it.  Similar details
should be provided for every entity in which
the entity holds (directly or indirectly) 20% or
more of the issued capital (interests).

Where is the information or document
to be found? (eg, prospectus cross
reference)

Under the Mayne Pharma Executive
Share Option Plan, selected Mayne
Pbarma executives will be eligible 10
receive options over Mayne Pharma
Shares. See Part 6.4(b) of the
Explanatory Memorandum for forther
details.

if the demerger is implemented, there
will be approximately 640.225 million
ordinary shares on issue. All ordinary
shares will be fully paid. Articles
5.12 and 10 of the constitution of
Mayne Pharma set out the voting and
dividend rights attaching to ordinary
shares.

N/A

N/A

N/A

N/A

Sec Annexure 9.

“See chapter 19 for defined terms.
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About the entity's financial position

(Entities meeting the profit

test go to 75. For the assets test go o 814.)

All entities meeting the profit test

Tick to indicate you are providing the information or

documents

75

76

76A

77

78-79

80

80A

80B

Evidence that the entity has been in the same
main business activity for the last 3 full
financial years

Evidence that the entity is a going concern (or
successor) and its aggregated profit for the
last 3 full financial years

Evidence that the entity's ‘profit from
continuing operations in the past 12 months
cxceeded $400,000

Audited *accounts for the last 3 full financial
years and audit reports

Deleted 1/7/97.

Half vearly *accounts (if required) and audit
report or review

Pro forma balance sheet and review

Statement from all directors or all directors of
the responsible entity confirming that the
entity is continuing to earn “profit from
continuing operations

All entities meeting the assets test

{only complete one of 814,

Introduced 1/7/96.

81
81A

81B

81B or 81C and one of 82 or 83)

Amended 177759,
Deleted 171197

For entities other than "investment entities,
evidence of net tangible assets of at least $2
million or market capitalisation of a least $10
million :

For ‘investment entities other than “pooled
development funds, evidence of net tangible
assets of at least $15 million

Where is the information or document
to be found? (eg, prospectus cross
reference)

N/A

NA

N/A

N/A

N/A

N/A

N/A

See the pro-forma statement of
financial position in Parts 3.8 and 11
(Appendix 1 of the [nvestigating
Accountant's Report) of the
Explanatory Memorandum, which
show Mayne Pharma having pro
forma net tangible assets (total assets
less intangible assets less tax assets
and liabilities) of $502.034 million as
at 30 June 2005.

N/A

*See chapter 19 for defined terms.
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Tick to indicate you are providing the information or

documents

gi1C

82

83

84

85

86

87

Evidence that the entity is a “pooled
development fund with net tangible assets of
at least $2 million

Evidence that at ieast half of the entity's tota]
tangible assets (after raising any funds) is not
cash or in a form readily convertible to cash
(if there are no-comrmitments)

Evidence that there are commitments to spend
at least half of the entity's cash and assets in a
form readily convertible to cash (if half or
more of the entity's total tangible assets (after
raising any funds) is cash or in a form readily
convertible to cash)

Statement that there is enough working
capital to carry out the entity’s stated
objectives {and statement by independent
expert, if required)

- Deleted 1/9/99, - -

Deleted 177/97.

‘Accounts for the last 3 full financial years
and audit report, review or statement that not
audited or not reviewed

Where is the information or document
to be found? (eg, prospectus cross
reference)

N/A

See the pro-forma statement of
financial position in Parts 3.8 and 11
(Appendix 1 of the Investigating
Accountant’s Report) of the
Explanatory Memorandum, which
shows Mayne Pharma having total net
tangible assets of $502.034 million
against total cash, deposits and
interest bearing liabilities of $24,940
million.

N/A

A statement that Mayne Pharma will
satisfy its ongoing capital expenditure
requirements and meet its working
capital needs is set out at Part 3.10(a)
of the Explanatory Memorandum.

Mayne Pharma was a wholly owned
entity relieved from financial
reporting obligations in respect of
each of these financial years. Parts
3.6 to 3.10 of the Explanatory
Memorandum contain pro-forma
historical financial information on the
company, comprising pro-forma
statements of financial performance,
pro-forma results of operations, a pro-
forma reconciliation to AIFRS and
pro-forma statements of cash flows
for the years ended 30 June 2003,
2004 and 2005, and a pro-forma
staternent of financial position for the
year ended 30 June 2005. This
information is reviewed in the
Investigating Accountant's Report set
out in Part 11 of the Explanatory
Memorandum,

*See chapter 19 for defined terms.
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87A

87B

87C

(Now go to 106)

Half yearly "accounts (if required) and audit
report, review or statement that not audited or
not reviewed

Audited balance sheet (if required) and audit
report

Pro forma balance sheet and review

88 Deleted 1/7/97.
89-92C  Deleted 1/9/95.
93 Deleted 17797,
94-98C  Deleted 1/979.
99 Deleted 1/7/97.

100-105C Deleted 119/99.

Where is the information or document
o be found? ({eg, prospectus cross
reference)

N/A

See [tem 87.

See Item 87.

About the entity's business plan and level of operations

All entities

106

107

Details of the entity’s existing and proposed
activities, and level of operations. State the
main business

Details of any issues of the entity's "securities
(in all "classes) in the last 5 years. Indicate
issues for consideration other than cash

Following the demerger, Mayne
Pharma will be an international
pharmaceutical company focused on
research and development,
manufacture, marketing and
distribution of injectable generic and
specialty pharmaceuticals. See Part 3
of the Explanatory Memorandum for
further detail.

Prior to the issue of shares to Mayne
shareholders under the Scheme, there
will be 100 Mayne Pharma shares on
issue, all of which will be held by the .
Mayne group. As noted in Part 1.9 of
the Explanatory Memorandum,

Mayne Board intends to sell these on
market as soon as practicable after the
demerger.

"See chapter 19 for defined terms.
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Information memorandum requirements

All entities

Information contained in the information memorandum

108

109

i10

111(a)

111(b)

111(c)

112(a}

If the entity is a company, a statement that all
the information that would be required under
section 710 of the Corporatons Act if the
information memorandum were a prospectus
offering for subscription the same number of
*securities for which "quotation will be sought
is contained in the information memorandum.
If the entity is a trust, a statement that all the
information that would be required under
section 1013C of the Corporations Act if the
information memorandum were & Product
Disclosure Statement offering for
subscription the same number of "securities
for which ‘quotation will be sought is
contained in the information memorandum

The signature of every director, and proposed
director, of the entity personally or by a
‘person authorised in writing by the director
(in the case of a uwust, director of the
responsible entity}

The date the information memorandum is
signed

" Full particulars of the nafure and extent of

any interest now, or in the past 2 years, of
every director or proposcd director of the
entity (in the case of a trust, the responsible
entity), in the promotion of the entity, or in
the property acquired or proposed to be

If the interest was, or is, as a member or
partner in another entity, the nature and extent
of the interest of that other entity

If the interest was or is as a member or partner
in another entity, a statement of all amounts
paid or agreed to be paid to him or her or the
entity in cash, "securities or otherwise by any
“person to induce him or her to become or 10
qualify him or her as, a director, or for
services rendered by him or her or by the
entity in conneclion with the promotion or
formation of the listed entity

Full particulars of the nature and extent of any
interest of every expert in the promotion of
the entity, or in the property acquired or
proposed to be acquired by it

Where is the information or document
to be found? (eg, prospectus cross
reference)

Sec Parts 3 and 4 of the Explanatory
Memorandum

This can be found on the cover of the
Explanatory Memorandum which
forms Annexure 1.

10 October 2005

None

None

None

None

"See chapter 19 for defined terms.
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112(b) If the interest was or is as a member or partner

in another entity, the natire and extent of the
interest of that other entity

112(c) If the interest was or is as a member or partner
in another entity, a statement of all amounts
paid or agreed to be paid to him or her or the
entity in cash, "securities or otherwise by any
"person for services rendered by him or her or
by the entity in connection with the promotion
or formation of the listed entity

113 A statement that ASX does not take any
responsibility for the coments of the
information memorandum

114 A statement that the fact that ASX may admit
the entity to its *official list is not to be taken
in any way as an indication of the merits of
the entity

115 If the informadon memorandum includes a
statement claiming to be made by an expert or
based on a statement made by an expert, a
statement that the expert has given, and has
not withdrawn, consent to the issue of the
information memorandum with the particular
statement included in its form and context

116 A statement that the entity has not raised any
capital for the 3 months before the date of
issuc of the information memorandum and
will not need to raise any capital for 3 months
after the date of issue of the information
memorandum

117 A statement that a supplementary information

memorandum will be issued if the entity

becomes "aware of any of the following
between the issue of the information
memorandum and the date the entity's

"securities are "quoted or reinstated.

» A material statement in the information
memorandum is misleading or deceptive.

s There is a material omission from the
information memorandum.,

o There has been a significant change
affecting a matter included in the
information memorandum.

e A significant new circumstance has arisen
and it would have been required to be
included in the information memorandum

Where is the information or document
to be found? (eg, prospectus cross
reference)

None

None

See page 4 of the Explanatory
Memorandum

See page 4 of the Explanatory
Memorandum

See Part 8.13(b) of the Explanatory
Memorandum

See Part 3.13(b) of the Explanatory
Memorandum

Sce Part 8.17 of the Explanatory
Memorandum

“See chapter 19 for defined terms.

Legal100934299.1 1/1/2003

Appendix 1 A Page 16




Information contained in the supplementary information memorandum

118

If there is a supplementary information

memorandum: .

= (Correction of any deficiency.

e Details of any material omission, change
or new matter.

e A prominent statement that it is a
supplementary information memorandum.

o The signature of every director, or
proposed director, of the entity personally
or by a “person authorised in writing by
the director (io the case of a trust, director
of the responsible entity).

o The date the supplementary information
memorandum is signed.

Evidence if supplementary information memorandum is issued

119 Evidence that the supplementary information
memorandum accompanied every copy of the
information memorandum issued after the
date of the supplementary information
memorandum

Other information
All entities - —_—

Tick to indicate you are providing the information or

documents

120

121

122

123

Evidence that the supplementary information
memorandum was sent to every “person who
was sent an information memorandum

Details of any maternial contracts entered into
between the entity and any of its directors (if a
trust, the directors of the responsible entity)

A copy of every disclosure document or
Product Disclosure Statement issued, and
every information memorandum circulated, in
the last 5 years

Information not covered elsewhere and which,
in terms of rule 3.1, is likely materially o
affect the price or value of the entity's
*securities

Where is the information or document
to be found? (eg, prospectus cross
reference}

N/A

N/A

Where is the information or document
to be found? (eg, prospecuus cross
refercnce)

N/A

See Parts 8.7 and 8.8 of the
Explanatory Memorandurm.

N/A

None

*See chapter 19 for defined terms.
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123A

The documents which would have been
required to be given to ASX under rules 4.1,
42, 43, 4.5, 5.1, 5.2 and 5.3 had the entity
been admitted to the *official list at the date of
its application for admission, unless ASX
agrees otherwise

Example: ASX may agree otherwise if the entity was recently
incorporated.

Mining exploration entities

124

125

126

127

A map or maps of the mining tenements
prepared by a qualified *person. The maps
must indicate the geology and other pertinent
features of the tenements, including their
extent and location in relation 1o a capital city
or major town, and relative to any nearby
propertics which have a significant bearing on
the potential of the tenements. The maps must
be dated and identify the qualified ‘person and
the report to which they relate.

Deleted 1/7/97

A schedule of "mining tenements prepared by

" a qualified person. The scledule must state in

relation to each ‘mining tenement:

the geographical area where the “mining
teriement i$ situated;

the nature of the title to the “mining tenement;
whether the title has been formally confirmed
or approved and, if not, whether an
application for confirmation or approval is
pending and whether the application is subject
to challenge; and

the ‘person in whose name the title to the
mining tenement is currently held.

If the cntity has “acquired an imterest or
entered into an agreememt to 'acquire an
interest in a ‘mining tenement from any
*person, a statement detailing the date of the
‘acquisition of the interest from the vendor
and the purchase price paid and all other
consideration (whether legally enforceable or
not) passing (directly or indirectly) o the
vendor.

Where is the information or document
to be found? (eg, prospectus cross
reference)

N/A

Where is the information or document
to be found? (eg, prospectus cross
reference)

N/A

N/A

N/A

"See chapter 19 for defined terms.
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128

129

A financial statement by the directors (if a
trust, the directors of the responsible entity)
setting out a program of expenditure together
with a timetable for- completion of an
exploration program in respect of each
‘mining tenement or, where appropriate, each
group of tenements

A declaration of conformity or otherwise with
the Australasian Code for Reporting of
Identified Mineral Resources and Ore
Reserves for any reporis on rineral resources
and “ore reserves

Where is the information or document
1o be found? (cg, prospectus cross
reference)

N/A

N/A

“See chapter 19 for defined terms.
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Part 3 - Agreement

All entities

You must complete this agreement. [f you require a seal to be bound, the agreement must be under seal.
We agree:

| Our admission to the *official list is in ASX's absolute discretion. ASX may admit us on any
conditions it decides. "Quotation of our "securities is in ASX's absolute discretion. ASX may
quote our “securities on any conditions it decides. Our removal from the “official list or the
suspension or ending of "quotation of our “securities is in ASX's absolute discretion. ASX is
entitled immediately to suspend "quotation of our “securities or remove us from the *official
list if we break this agreement, but the absclute discretion of ASX is not limited.

2 We warrant the following to ASX.
. The issue of the “securities to be quoted complies with the law, and is not for an
illegal purpose.
. There is no reason why the "securities should not be granted "quotation.
. An offer of the *securities for sale within 12 months after their issue will not require

disclosure under section 707(3) or section 1012C(6} of the Corporations Act.

Note: An entity may need to obtain appropriate warranties from subscribers for the securities i order to be able to give this
warrahty

. Section 724 or section 1016E of the Corporations Act does not apply to any
applications received by us in relation to any *securities to be quoted and that
no-one has any right to retumn any “securities to be quoted under sections
T601MB(1), 737, 738, 992A, 992AA or 1016F of the Corporations Act at the time
that we request that the *securities be quoted.

. If we are a trust, we warrant that no person has the right 1o return the “securities to
be quoted under section 1019B of the Corporations Act at the time that we request
that the “securities be quoted.

3 We will indemnify ASX to the fullest extent permitted by law in respect of any claim, action
or expense arising from, or connected with, any breach of the warranties in this agreement,

4 We give ASX the information and documents required by this form. If any information or
document is not available now, we will give it to ASX before "quotation of the “securities
begins. We acknowledge that ASX is relaying on the information and documents. We warrant
that they are (will be) true and complete.

5 We will comply with the listing rules that are in force from time to time, even if quotation of
our "securities is deferred, suspended or subject to a *trading halt.

6 The listing rules are to be interpreted:
. in accordance with their spirit, intention and purpose;
. by looking beyond form to substance; and
. in a way that best promotes the principles on which the listing rules are based.

“See chapter 19 for defined terms.
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10

11

12

13

ASX has discretion to take no action in response to a breach of a listing rule. ASX may also
waive a listing rule (except one that specifies that ASX will not waive it) either on our
application or of its own accord on any conditions. ASX may at any time vary or revoke a
decision on our application of its own accord.

A document given to ASX by an entity, or on its behalf, becomes and remains the property of
ASX to deal with as it wishes, including copying, storing in a retrieval system, transmitting to
the public, and publishing any part of the document and pemmitting others to do so. The
documents include a document given to ASX in support of the listing application or in
compliance with the listing rules.

In any proceedings, a copy or extract of any document or information given to ASX is of equal
validity in evidence as the original.

Except in the case of an entity established in a jurisdiction whose laws have the effect that the
entity's “securities cannot be approved under the operating rules of the "approved CS facility:

. We will satisfy the "technical and performance requirements of the "approved CS
facility and meet any other requirements the "approved CS facility imposes in
connection with approval of our “securities.

. When “securities are issued we will enter them in the “approved CS facility's
subregister holding of the applicant before they are quoted, if the applicant instructs
us on the application form to do so.

. The "approved CS facility is irrevocably authorised to establish and administer a
subregister in respect of the “securities for which "quotation is sought.

Except in the case of an entity established in a jurisdiction whose laws have the effect that the
entity's securities cannot be approved under the operating rules of the *approved CS facility,
we confirm that either:

" we have given a copy of this application to the *approved CS facility in accordance
with the operating rules of the "approved CS facility; or

we ask ASX to forward a copy of this application to the *approved CS facility.

In the case of an entity established in a jurisdiction whose laws have the effect that the entity's
"securities cannot be approved under the operating rules of the *approved CS facility.

. The *approved CS facility is irrevocably authorised to establish and administer a
subregister in respect of "CDls.

. We will make sure that "CDIs are issued over "securities if the holder of quoted
*securities asks for *CDIs.

In the case of an entity established in a jurisdiction whose laws have the effect that the entity's
"securities cannot be approved under the operating rules of the "approved CS facility:

we have given a copy of this application to the "approved CS facility in accordance
with the operating rules of the "approved CS facility; or

we ask ASX to forward a copy of this application to the *approved CS facility.

*See chapter 19 for defined terms.
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Dated: |O O—QLOLA./ 7/0—0—'(

The Common Seal of Mayne Pharma Pty
Ltd ABN 58 097 064 330 was affixed in the

presence of:

el

-

Signature of Director

Pf)z-n Tortns Wmawx

>

Signature of Secretary/otirerBirector

TimeoTHy dnicus Pnng

Name of Director in full

Name of Secretary/ethesDicector in full

"See chapter 15 for defined terms.
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MAPLE-BROWN ABBOTT

Investment Managers

23 November 2005

The Manager

Company Announcements

Australian Stock Exchange (Sydney) Limited
20 Bridpc Street

SYDNEY NSW 2000

By Fax: 1900 999 279

Dear Sir or Madam

Substuntial Holder
Mayoe Pharma Limited

We wish to advise that due to the corporate restructuring of Mayne Group we have
become a substantial sharcholder in the above Company and enclose the formal natice,
Our chients hold a relevant interest in 66,348,612 ordinary shares representing 10.36% of
the issued futly paid ordinary capital.

Yours faithfully

Richard Grundy
Company Secretary

Maple-2rown Abborr LimAed

Level 30, 20 Bond Street Sydrey NSW 2000
Talphone 02 8226 £200 Facrimile 02 A225 620,
vwww.muplebrownibEat) .com sy

ABN 71000 208 564




Forni 603

Corportlions Acl 2001
Section 8718

Notice of initial substamtial holder

[o. Company Nume/Schome Mayne Fharma Limited

ACN/ARSN 097 064 330

1. Details of substantial holder (1)

Name Mapie-Erown Abbott Limited
ACN/ARSN (If azphezble) 00l 208 564
The halcer became a substaniial helder on 21/11/05

2 Details ef vating power
Ine tatal numoar of votes cttached to all the vating snares 1n the company of voting intesis in the scheine: that Lhe substantial nolder or an assotiate (21 nad 4
relevant inerest (3} in on the date the substantial holder yecame & substantial holder we as [ollws:

Classaf sacunitios {4) Number of secirites Purson's votes (5] Youing power (6)
fully paid crdinary 66,348,612 66,348,612 10.36%
chares

3. Dotsils of ralavam interasts

The netere of the relevant ncerest e substantial holder sx an assoviate hed in Lhe Tollowing veting securities a1 tie daze the substintio holder became 3 substential
howder are as toliaws'

Helder of relevant interest Nature of relevant anerest i7) (lass ond rumber of securitics

----------------------------- Refer AnDexury Ase--- |w-=sssmsessrmmcrme-axor

4. DOsnails of present registerod holders
The parsons regrsiersa as notders of the securities raferred 10 n parsgraps 3 above are a3 follows:

Helder of relevayt Registered holder of Person entitled ta be Cless and number
imasest securilies iegtered as helder (8) of securities
---------------------------------- Refer| Annexure Re-sasvememmem]mam-———c--—-

§. Considaration

The cormsidor 2o paid ler each relevant interest refeyred to in paragraph 3 above. and acquired in the four montns prior to the day that the substantial helder Jerame 2
SUDKANIIHOALT 15 €5 tolows!

Holder of sclevant Date of acquisition Cons/deratien (9) Class and rumber
inlenest of seclrities
5.4 Ron-tash
Refer Annexurs A 21/11/05 122315058 66,248,612
Eetimate :




6. Assaciales
The reasons Lhe oRfSONS NAMed in paragrapn 3 above @ associates of the substantial holder are as fallaws:

Name and ACK/ARSN (ir applicable} Nature of &ssocialion

N/A N/A

7. Addresses
The addresses of persons ramadd in 13 form are as follows:

Name Address

Maple-Brown Abbott Ltd Level 30, 20 Bond Street, Sydney HSW 2000

I
Signature
pintsate Richard Grundy cpXity Company Secretary
sign here ame 237 11 /0%
DIRECTIONS
in If there are & numaer of substantial holders with similar or relaled relevant intevests (eq. @ corporation and ils related corpafalions, ir the MANAZCT and Hustee ol 10

equity trust), the names coutd be included in an annexure to the foem. If (he relevant interests of a goup of persons are ewsenuially simi'ar, they may be reterr2g 1o
throuchout the form as a specifically named group if the membership of each group, with the names and addresses of members is cleafly Se1 oul 1 parugeipn f of the
fem,

i7) See the definition of "asseciate” in sention 9 of the Corparations Act 2001
i} Se the definition of “relevant iterest” in sections 608 and 6718(7) of tre Corporavoms Act 2001.
i) The vating shares of a (ompany constitule on2 dlass unless divided inlo separdte classes.

[} The total numper of veles atached 10 all Lhe voting shares in the comparty or voiing imerests In the scheme (F anyt that the person or an assoaciels iy @ relevart
inLeras. in.

o The girsan's weles divided by the tatal vates in the body corperate or scheme mulliplicd by 100,

] Inclede detana of:
@ any relevant agrecment or olhoy circumstances by which the relevant irteres, was acquired. IT subsiction ENEB() applies, a copy of any decument setng ot
Lhe termg ¢f 2y relovanl agreement, anG & staiement by the person giving full 3nd ascurate datails of any conlacL SCheme or avangerIn. must zccompany
Ihig; [orm, 1oguther with a wrilien statement certifnng this contract, scheme of arrangement; and

ol any qualificatien of the power of a person to exercise, contral the exercise of. or influence the exercise of. tne voling powers of disposal of (e secwities 2
WhiCT the refevant interest relates (indicating cesrly the particular securities (o which ihe cualification apphes),

Sue tae definilion of “relevart agreement” in section 3 of the Corpoeations Act 2001,
8 if e substantial holder is unshig o dedering the identity of the persan | eg. if the relevant intorest arises bocause of zn option) write “Unknown”.

o Detalls of the consideration must include a1y and all beneltts, Money ana other, (Al any persan fror whom a /elevant interest was acquired has, ¢ may, tecome
entiticd to recoive inrelation (o that scquisition, Details must be included even if the benefit i cond iliomal on the happening or not of a contingency. Uelais must be
inZluded of any banefit paid on bet alf of the substantial holder or its associate in relation o the acquisitions, even if they ere not paid directly 1o the person from whom
the relevant \nierest was acauired.
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LAZARD ASSET MANAGEMENT PACIFIC CO

o LAZARD LEVEL 39 GATEWAY
1 MACQUARIE PLACE

SYpNey NSW 2000

PH: 61 28274 1400

Fax: 61 28274 1440

FACSINITLE TRANSMISSI0N

Ton Company Announcements
(o

COMPANY: ASX

FAX NIMBER: 1900 999 279

DATE: 23 November 2005

Frox: Belinda Tallis

NO. OF PAGES (ISCLL THES PA

MESsSAGE:

Re: Mayne Pharma Limited

Form: Form 603 Notice of initial substantial holder

If you have any queries in relation to any of the content please contact Belinda Tallis, details
above.

Kind regards.

ST

Belinda Tallis
Company Secretary

Confidentinlity Notice
The information comtained in this facsimile message is priviléged and confidential information intended for the use of the addresses only. If you
arc not the intended recipient, any dissemination, copying or use of the information contained herein is sirictly prohibited, If you have roccived
this eommunication tn error, please notify us immediatcly by tefephone and return the oniginal facsimile 1o us at the abave address. Thank you.




Form 603

Cosporations Act 2001
Section 6718

Notice of initial substantial holder

To. Company Name/Scheme

ACHN/ARSN:

Mayne Phamma Ltd

Level 21, 390 St Kilda Road
MELBCOURNE WIC 3004
ACN 097 084 330

1. Details of substantial holder (1)

Name

ACNSARSN (if applicable)

The holder became a substantial

holder on:

Lazard Asset Management Pacific Co

2. Details of voting power

Tha total number of votes attached to all the woting shares in the company ar voling interésts in the scheme that the substantial
holder or an associate (2) had a relevant interest (3) in ot the date the substantial holder became a substantial holder are as

follows;

ACN 084 522 819

21M1/2005

Class of securities {4)

| Number of securities

Pargson’s votes (5)

Voling power (6)

Qrdinary

40,391,703

40,531,703

6.34%

3, Deﬂll; of relevant interests

The nature of the relevant inlerest the substantial holder or an assodate had in the following voting securlties on the date the
substantial holder became a substantial holder are as follows:

Holder of relevant interest

Nature of rélevant interest (7)

Class and number of securities

Lazard Asset Management Pacific Co
and ifs associstes listed in Anneawe A

Relevant interest under
section 608(1) of tha
Corporations Act

Ordinary - 40,581,703

4, Details of prasent registered holdars
The persons registered as holders of the securitios referred to in paragraph 3 above are as follows:

Holder of ralevant | Registered Pearaon entiied
interest holder of 0 be registered
securities as holder (&)

Nature of Class and
relavant number of
interest (8) secuLrities

Pargon's
votes

See Annexure B of 2 pages

5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and acquired in the four months prior to the day
that the substantial holder became a substantial holder is g3 follows:

Holder of relevant Date of Consideration (9 Class and
Interast acquisition number
of securities

cash Non-cash
Lazard Asget 211472005 Shares issued pursuant to | Ordinary -
Managemnent Pacific the implementation of tha | 40,501,703
Co and its aszodales Mayne demerger,
listed in Annexure A




6. Associates
The reasons the persons named in paragraph 3 above are associates of the substantial holder are as follows:

Name and ACN/ARSN (if applicable) Nature of agsodiation

See Annexure A for list of Associates tn respect of each Agsociate: Related Body Corporate of
Lazard Agset Management Pacfic Co

7. Addresses
The addresses of persons named in this form are 35 follows:

Name Address

Lazard Asset Management Padfic Co Level towa
and its associates listed in Annexure A | ST oo Satevay
1 Macquarie Place

SYDNEY NSW 2000

Signature

Frint name  Belinda Tallis Capacity: Company Secretary

Sign here < ,l )mj dale 23 November 2005
{ AL, :




Annexure ‘A’

This is Annexure A of 1 page referred to in Form 603 Notice of initial substantial holder signed

by me and dated 23 November 2005.

?ﬁﬂL 23 November 2005

Belifida Tallis Dated
Company Secretary

Associates of Lazard Asset Management Pacific Co. ACN 064 523 619

Lazard Asset Management LLC

Lazard Fréres & Co LLC

Lazard Asset Management LLC

Lazard Brothers & Co., Ltd.

Lazard Asset Management (Canada), Inc.
Lazard Pension Management, Inc

Lazard Asset Management Limited, London
Lazard Japan Asset Managemeant KK

Deutsche Lazard Asset Management Holding GmbH
Lazard Asset Management {Deutschland) GmbH
Lazard Funds Marketing GmbH, Frankfurt
Lazard Alternatives LLC

l.azard Investment Funds Limited, Dublin

Lazard Fund Managers Limited, London

Lazard Debt Recovery Management LLC

LAMP Administration Pty Ltd

Lazard Pty Ltd

Lazard Korea Investment Management Co. Ltd

Fage 1of 1



Annexure ‘B’

This is Annexure B of 2 pages referred o in Form 603, Notica of initial substantial holder,
signed by me and dated 23 November 2005,

12 571:2?'9 23 November 2005

Belinda Taliis Dated
Company Secretary

Lazard Asset Management Pacific Co
ACN: 064 523 9582

Fage 1of 2
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Holder of relevant interest  |Registered  |Person Nature of relevant Class and |Person's
holder of entitled to be  [interest (6) number of
securilies registered as securities
holder {8)

Lazard Asset Managememt Pacific |JP Moargan The Current Registered holder & taken to]Ordinary —  [Ordinary =
Cc and each of its associates Chase Ltd Registered Holder|have a relevant interest 1,648,475 1,848,475
listed in Annexure A under secticn 608 (1)

Lazard Asset Management Padific |Clubank Pty The Current Registered halder & taken to[Ordinary —  [Ordinary —
Cu and each of its associates Limited Registerad Holderihave a relevant interest 2,389,417 2,389,417
lsted in Annexure A unger section 608 (1)

Lazard Asset Management Pacific |JP Morgan The Current Registered holder & taken to]Ordinary —  {Ordinary -
Co and each of its associales Chase Ltd Registered Holderhave 3 relevant interest 5333,435  [5,332.,435
listed in Annexure A under section 608 (1)

Lazard Asset Management Pacific |State Street The Current Registered holdler & taken to|Ordinary - (Ordinary -
Co and each of its assoclates Australia Ltd Ragistered Holder|have a relevant interest 743,489 743,489
listad in Annexure A wnder section 608 (1)

Lazard Asset Management Pacific [Asgard Capltal  |The Current Registered hokler & taken io|Ordinary - Ordinary -
Co and each of its associates Management Ltd|Registered Holder| have a relevant interest 25,279

listed in Annexure A unger section 808 (1)

Lazard Assel Management Paclfic [Natonal The Current Registered holder & taken to|Ordinary =  |Ordinary -
Co and each of its assaciates Australia Bank |Registered Holder[have a relfevant interest 2,565,180  |2.565,180
llistad in Annexwre A Le unroer secion 608 (1}

Lazard Asset Management Pacific |Mational The Curent Registered hoider & taken (0jOrdinary -  [Ordinary ~
Co and each of its associates Australia Bank  [Registered Holder|have a relevant interest 1,989,710 1,883,710
listed in Annexure A Lid under seclion 608 (1)

Lazard Asset Management Pacific iBNP Paribas The Current Reglstered hokier & taken to|Ordinary —  [Ordinary —
Co and each of its asscciates Registered Helder|have a relevant interest 1,586,398 1,586,396
listed in Annexure A under section 808 (1)

Lazard Asset Management Pacific |State Street The Cument Regisiered holder & taken to[Qrdinary —  [Ordinary — -
Co and each of its associales Australia Ltd Registered Holder|have a relevant interest 9,249,102 9,249,102
listed in Annexure A under section 608 (1)

Lazard Asset Management Pacific INationat The Cument Registered holdes & taken to]Ordinary =  |Ordinary —
Co and each of its associales Australia Bank |Registered Holderthava a relevant interest 2,907,469 2,907,469
listed in Annexure A Ltd under section 608 (1)

Lazard Asset Management Pacific {State Street The Current Registered holder & taken to|Ordinary - [Qrdinary -
Co and each of ils associates Aystralia Ltd Registered Holder|have a relevant interest 2,635,428 2,635,428
listed in Annexure A under section 808 (1)

Lazard Agset Management Pacific [National The Curmrent Registarad holder & taken to|Ordinary - | Ordinary -
Co and sach ¢f its associates Australia Bank  |Registered Holder]have a relevant interest 3,084,005 3.094.005
listed in Annexure A Ltd under secton 808 (1)

Lazard Asset Management Pacific [JP Morgan The Current Registered holder & taken to|Ordinary - |Qrdinary -
Co and each of its associates Chase Lid Registered Holder|have a relevant interest 2,184,340 2,184,340
listed in Anmexure A under section 808 (1)

Lazard Asset Management Pacific [National The Current Repistered halder & taken to]Ordinary - |Ordinary -
Co and Qach of its associates Australie Bank |Registered Holder[have a relevant interest 409,644 409,644
listed in Annexure A Lt undar secton 608 (1}

Lazard Asset Management Padific [National The Current Registered holdter & taken to|Ordinary —  [Ordinary =
Co and each of its associates Ausiratia Bark  |Registered Holder|have a relevant intarest 315,002 315,002
listed in Annexure A Ltd under section 608 (1)

Laznrd Asset Management Pacific [National The Current Registared holder & laken to|Ordinary = [Ordinary -
Co and each of its associates Australia Bank  |Reglstared Holder|have a relevant interest 1,148,954 1,148,954
listed in Annexure A Lid under section 608 (1)

Lazard Asset Management Pacific [National The Current Registered holder & taken to|Ordinary —  [Ordinary ~
Co ard each of its associates Austrolia Bank  |Registered Holder|have a retevant intergst §28,131 528,131
listed in Annexure A Ltd under saction 608 (1)

\azard Asset Management Pacfic {Nationa The Cumrent Registered holder & taken to| Ordinary — Ordginary —
Co and each of lis associates Australia Bank |Registered Holder[have a relevant interest B45.457 845,457
listed in Annexurg A Ltd undsr section 808 (1)

Lazard Asset Management Pacific [National The Current Registered holder & token to]Ordinary — | Ordinary -
Co and each of its associates Austratia Bank  [Registered Holderfhave a relevant interast 1,012,789 1,012,789
listed in Annexura A Ltd under section 608 (1)

Page 2 of 2

TOTAL P.86
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Rude 3.719A.1

Appendix 3X
[nitial Director's Interest Notice

Information ar documents not available now must be given 10 ASX ax soon us available. Information and docwments given to
ASX become ASX's property and may he made public,

Introdueetion 3632001

Name of entity Mayne Pharma Limited

ABN 58 097 064 330

We (the entity) give ASX the [ollowing information under listing rule 3.19A.1 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Nume of Director John Martin Sime

Date of appointment 4 October 2005

Part 1 - Director's relevant interests in sceurities of which the director is the registered holder
In the case of a trust, this includes interesty in the trust made availahie by the responsible entity of the trust

Nite: bn the case of & company, intenssts which come within pasagraph (i} of'the definition of “natitialile interest of a director” should be disclosed in this par.

Number & class of securitics

2,210 Ordinary shares to be issued on 30 November 2005 under the terms of the scheme of arrangement
to effect the demerger of the company from Mayne Group Linuted.

“Sce chapter 19 for defined terms.

1143720002 Appendix 3X Page |




Part 2 - Director's relevant interests in securitics of which the director is not the registered holder
In the case of a trust, thix includes interests in the trust made avaitable by the responsible entity of the trust

Name of holder & nature of interest Number & class of Securities
Note: Pravide detadls of die erreamsiances giving rise io the
relevanl nterest.

Nil.

Part 3 - Direcior's interests in contracts

Note: In the case of & company, interests which come within pasagraph (i) of the definition of "notifiable intecest of a director should be disclosed i this pan.

Details of contract N/A
Nature of interest N/A
Name of registered holder (if issued N/A
securities)

No. and class of securities to which N/A
inferest relates




Rule 3.794.17

Appendix 3X
Initial Director's Interest Notice

Information or doctments not avaitable now must be given to ASX ay soon as available.  Information and documenis given 1o
ASX become ASX's property and may be made public.

Inteoduetion 30472001

Name of entity Mayne Pharma Limited

ABN 58 097 064 330

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Rowan McRae Russeli

Date of appointment 4 October 2005

Part 1 - Director's relevant interests in securifies of which the director is the registered holder
In the case of a trust, this includes interesty in the trust made available by the responsible entity of the trist

Nate: in the case of g company, interests which come within paragraph (i) of the detinition of “notifiable inserest of a diream™ should be disclossd in this pan.

Number & class of securitics

53,450 Ordinary shares Lo be issued on 30 November 2005 under the terms of the scheme of arrangement
to eflect the demerger of the company from Mayne Group Limited.

“Sce chapter 19 for defined terms,

1143720402 Appendix 3X Page 1



Part 2 - Director's relevant inferests in securities of which the director is not the registered holder
In the case of a trust, this includes interests in the srust made availahle by the responsible entity of the st

Name of holder & nature of interest
Note: Provide details of tee cireurnstances piving rise o the
relevant inenest.

Nil.

Number & class of Securities

Part 3 - Director's interests in contracts

Nate: In the case of 4 company, interests which come within paragraph (i) ol the definition of "notifialike interest of a director" should be disciosed in this pan.

Details of contract N/A
Nature of interest N/A
Name of registered holder (if issued N/A
securities)

No. and class of securities to which N/A

interess relates




Ruele 3.194.1

Appendix 3X
Initial Director's Interest Notice

Infurmation or documents not available now pust be given 10 ASX as soon o5 available. Information and documents given 1o
ASX bhecome ASX's property and may he made public,

Introduction 3026601 .

Name of entity Mayne Pharma Limited

ABN 58 097 064 330

We (the entity) give ASX the following information under listing rule 3.19A.1 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Nora Lia Scheinkestel

Date of appointment 4 October 2005

Part 1 - Director's relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Note: tnthe case of a company, interesis which come within passeraph {0) of the definition of “muitiabibe interest of 2 director” shoudd be disclosed in this pan.

Number & class of securities

Nil.

"See chapter 19 for defined terms.

1173/2(0)2 Appendix 3X Page |




Purt 2 - Direcior's relevant interests in securities of which the director is not the registered holder
In the case of a trust, this includes imterests in the trust made available hy the responsible entity of the trust

Name of holder & nature of interest
Note: Peovide dewails of the circumsiances giving rise to the
relevant interest.

Scheinkestel Superannuation Pty Ltd

Number & class of Securities

7,590 Ordinary shares to be issued on 30 November 2005
under the terms of the scheme of arrangement to effect the
demerger of the company from Mayne Group Limited.

Part 3 - Director's interests in confracts

Notz: En the case of o company, intenests which come within paragraph (i1) of the definitéon of "notifialie inierest of a diretn” should be disclosed in this pan.

Details of contract N/A
Nature of interest N/A
Name of registered holder (if issued N/A
sccurities)

Na. and class of securities to which N/A

interest relates




Rule 31041

Appendix 3X
Initial Director's Interest Notice

Information or doctements nos available now must be given 1o ASX as soon us available. Information and documents given 1o
ASX become ASX's property and may be made public,

Intraduction 3422601

Name of entity Mayne Pharma Limited

ABN 58097 064 330

We (ihe entity) give ASX the [ollowing information under listing rule 3.19A.1 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Name of Director Thierry Soursac

Date of appointment 18 November 2005

Part 1 - Director's relevant interests in securities of which the director is the registered holder
In the case of a trust, this includes interests in the trust made aveailable by the responsible entity of the trust

Nore: In the case of 4 company, interests which come within pasagraph (i) of' the definitian of “nitifiable interess of & director should be disclosed 1n this part.

Number & class of securitics

Nil.

"See chapter 19 for defined terms,

117342002 Appendix 31X Page 1




Part 2 - Director's relevant interests in sccurities of which the director is not the registered holder
In the case of a ruxi, this includes interests in the trust made available hy the responsible entity of the st

Name of holder & nature of interest Number & class of Securities
Note: Peovide details of (he circumstances giving rise to the
relevam imenest,

Nil.

Part 3 - Director's interests in confracts

Note: In the case of & company, imerests which come within pasagraph (i) of the definition of "notifiable interest of a director'’ shoutd Be disclossd in this pant,

Details of contract Employment agreement between Mayne Pharma Limited and
Dr Soursac.
Nature of interest 2,700,000 options to acquire shares in Mayne Pharma

Limited, exercisable as ol 18 November 2005.

Name of registered holder (if issued Not applicable. Shares to be acquired on market under the
securities) Mayne Pharma Executive Share Option Plan at the time Dr

Soursac elects 10 exercise an option.

No. and class of securities to which 2,700,000 options over fully paid ordinary shares.
interest relates




Ride 3.19A.7

Appendix 3X

Initial Director's Interest Notice

Information or documents nat available now must be given to ASX as soon ax available. Information and documents given 1o
ASX become ASX's property and may he made public.

Infroduction 3924008,

Name of enfity

Mayne Pharma Limited

ABN

58097 004 330

We (the entity) give ASX the [ollowing information under listing rule 3.19A.1 and as agent for the
director for the purposes of section 205G of the Corporations Act.

Nuame of Director

Peter John Willcox

Date of appointment

4 October 2005

Part 1 - Director's relevant interests in securities of which the director is the registered holder

In the case of a trust, this includes interesty in the trust made available by the responsible entity of the trust

Note: In the case of o company, interests which cone within pasagraph {i} of 1he definition of “mnitiable interest of a director” sbould be disclosed 1n this pan.

Number & class of securities

40,227 Ordinary shares to be issued on 30 November 2005 under the terms of the scheme of arrangement
to eftect the demerger of the company from Mayne Group Limited.

“See chapter 19 for defined terms.

11372002

Appendix 31X Page 1




Part 2 - Director's relevant interests in securities of which the director is not the registered holder
In the ease of a trust, this includes interesty in the trust ntade avaitable by the responsible entity of the triest

Name of holder & nature of interest
Note: Provide dewails of (e eircumstances giving rise to the
relevant interest

Peter John Willeox Superannnation Fund

Number & class of Securities

5,000 Ordinary shares to be issued on 30 November 2005
under the terms ol the scheme of arrangement to effect the
demerger of the company from Mayne Group Limited.

Part 3 - Director's interests in confracts

Noter §n the case of 4 conmpany, inerests which come within paragraph {it) ol the definition of "notiliable interest of'a director” should be disciosad in this pas.

Details of contract N/A
Nature of interest N/A
Name of registered holder (if issued N/A
securities)

No. and class of securities to which N/A

interest relates




STANDARD
&POOR'S |
Press Release

Standard & Poor’s Announces December 2005 Quarterly Rebalance to the
S&P/ASX Indices

Sydney, December 2. 2005 — Swandard & Poor’s Index Services, the leading provider of
equity indices in Australia, announces that effective close of trade December 16, 2005 the
following constituent additions and deletions will take place in the S&P/ASX 200 and related
indices.

T

[S&) i |
ADDITIONS

MIG MACQUARIE INFRASTRUCTURE GROUP
REMOVALS

AWC ALUMINA LIMITED

IS& P/,

ADDITIONS

CNP CENTRO PROPERTIES GROUP
REMOVALS

MYP MAYNE PHARMA LIMITED

SYRB SYMBION HEALTH LIMITED

ADDITIONS
TTS TATTERSALL’S LIMITED

REMOVALS
GNS GUNNS LIMITED

fi{f i

i

il

ADDITIONS
TTS TATTERSALL’S LIMITED

REMOVALS
LSG LION SELECTION GROUP LIMITED

www standardandpoors.com.au
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ADDITIONS
TTS TATTERSALL’S LIMITED

REMOVALS
NONE

ADDITIONS
TTS TATTERSALL’S LIMITED

REMOVALS
NONE

Company additions to and deletions lrom a Standard & Poor’s index do not in any way
reflect an opinion on the investment merits of the company. Information about the S&P/ASX
index methodology is available at www standardandpoors.com.au.

About Standard & Poor’s

Standard & Poor's, a division of The McGraw-Hill Companies (NYSE:MHP), is the world's
foremost provider of independent credit ratings, indices, risk evaluation, investment research,
data and valuations. With 6000 employees located in 21 countries, Standard & Poor's is
an essential part of the world's {inancial infrastructure and has played a leading role for more
than 140 years in providing investors with the independent benchmarks they need o
feel more confident about their investment and financial decisions.

For more information contact:

Jason Hill, Index Services Sharon Beach, Media
(61)2 92559870 Tel {61) 39631 2152 Tel

Terry Ng. Index Services
(6112 9255 9870 Tel
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ASX PERPETUAL

RIGISTRARS
MAYNE PHARMA LIMITED
TOP 20 INVESTORS REPORT
THURSDAY 1 DECEMBER 2006
Rank Investar

Securlty: MYP - FULLY PAID ORDINARY SHARES

1 WESTFAC CUSTODIAN NOMINEES
LIMITED

p] J P MORGAN NOMINEES AUSTRALIA
LIMITED

3 NATIONAL NOMINEES LIMITED

4 ANZ NOMINEES LIMITED
<CASH INCOME AJC>

8 CITICORP NOMINEES PTY LIMITED

& COGENT NOMINEES PTY LIMITED

7 RBC GLOBRAL SERVICES AUSTRALIA
NOMINEES PTY LUAITED

8 QUEENSLAND INVESTMENT
GCORPORATION

8 HSBC CUSTODY NOMINEES
(AUSTRALLA) LIMITED-GSI| ECSA

10 WESTPAC FINANGIAL SERVICES
LIMITED

1 ROM NOMINEES PTY LTD
<CASH PROTECTION A/C>

12 GOVERNMENT SUPERANNUATION
OFFICE
<STATE SUPER FUND A/C#

13 AMP LIFE LIMITED

14 VICTORIAN WORKCOVER AUTHORITY

15 MLEQ NOMINEES PTY LIMITED
<UNPAID1 AIC>

16 COGENT NOMINEES PTY LIMITED
<SMP ACCOUNTS>

17 ARGO INVESTMENTS LIMITED

18 TRANSPORT ACCIDENT COMMISSION

14 WESTPAC LIFE INSURANCE
SERVICES LIMITED

Confidantlat - ABX Perpetual Replstrars Limited

Curront
Balance

115,563,185

82,537,917

77,141,745

22,085,983

16,536,156
15,463,188

12,860,788

11,006,883

10,836,743

10,671,534

9,495,325

7,410,139

7,025,028

4,864,088

4,342 640

3,818,144

3,471,070
2,562,626

2,530.391

PAGE NUMBER:
REPORT DATE:
REPORT TIME:

1
011122005
161737

% lesued
Capital

18.04%

14.44%

12.04%

3.44%

2.83%
2.88%
2%

1.12%

1.71%

1.67%

1458%

1.16%

1.10%

T6%

8B%

£0%

S4%
A%

-39%
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PAGE NUMBER: 2
ASX PERPETUAL REPORTDATE: 011212005
REPORT TIME: - 1617
MAYNE PHARMA LIMITED
TOP 20 INVESTORS REPORT
THURSDAY 1 DECEMBER 2005
Current % Issued
Rank Investor Balance Capital
20 CITICORP NOMINEES PTY LIMITED 2,380,881 ST%
<CFSIL CWLTH BOFF SUPER A/C>
Investors
TOTAL FOR TOP 20: 437,710,243 20 68.32%
Investors
TOTAL IN THIS REPORT: 437,710,313 20 £8.32%
TOTAL OTHER INVESTORS: 202,945,103 88,74 31.68%
GRAND TOTAL.: 640,655,416 58,761 $00,00%

ond of report

Gonfidential » ASY Perpetual Reglstrars Limited
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B
@. i
" P UMBER:
ASX PERPETUAL A b owraizons
REFORT TIME: 16 14 68
MAYNE PHARMA LIMITED
INVESTOR RANGES
THURSDAY 1 DECEMBER 2005
Ranges Investors  Sacurities % Iscued Capltal

Security Code : MYP FULLY PAID ORDINARY SHARES

Holding Type : Issuer Sponsared

1. 1000 21054 8357447 102
100+ - 5000 5066 20,332,480 317
1- 10000 1387 01140 152
10001 - 100000 B0 16.918,158 784
100001 and Over 24 12039104 188
Tolal 91351  €5,555.007 1023
Holding Type:CHEB S
1. 1600 12007 6925658 108
100 - 5000 18480  42.278,166 860
5001 - 10000 2801 20.009.633 112
16001 - 100000 1405 28501927 245
100001 and Over 107 477,350,035 7452
Totai 35416 §75099,419 g8 77
Totals for Sacurity Code MYP
1-1000 34960 13,482,775 211
1001 - 5008 7258 BZEi0,648 9,77
5001 - 10900 anB8 29,714,773 e
10001 - 100000 2225 45,418,086 7.08
100001 and Ovar 131 489428135 76.39
Total 68,761 540,655,416 100,00

The number of sacurity investors holding less than a marketable parcel of 187 socuritles {$2.680 on 3071112005} is 15502 and
they hold 1717762 securitles,

and of report

Canfidantial - ASX Perpstual Reglatrars Limied




éﬁﬁestpac

Australia's First Bank

2 December 2005

Company Announcements Platform
Australian Stock Exchange Limited
20 Bridge Street

SYDNEY NSW 2000

Dear Si'Madam

Yours faithiully

Emma Lawler
Company Secretary

Wesipac Banking Corporation ABN 33 007 457 141

Group Secretariat

Level 25, 60 Martin Place
SYDNEY NSW 2000
Telephone: (61 2) 9216 0390
Facsimile: (61 2) 9226 1888

Substantiat Shareholder Notice

In aceordance with section 671B(3) of the Corporations Act 2001 {Cth), we atiach our Notice of Inilial
Substantial Shareholder Notice (Form 603} in respect of MAYNE PHARMA LIMITED.

o'substantiat shavehofder notices'603 - kibalmyp_20051124_cover doe: 021122005




Form 603

Curporations Law
Section 6718

Notice of initial substantial holder

AUN/ARSN

o Company Name/Scheme

MAYNI

P PHARMA LIMITED

AN S8 097 064 330

1. Details of substantizl heldee(1)

Name

ACN/ARSN (if applicable)

WESTPAC BANKING CORPORATION (WD)

ABN 13 007 457 14]

The holder became a substantial holder on

1. Details of voting power

241172005

The wial number of votes attached o all the voting shares {n the company or voting inferests in the scheme that the substantial
holder or an associtte (2) had a velevant interest (33 in on the date the substantial hidder became a substantial holder are as

follows:
Class of seeurities Number of sceurities Persun’s votes (5) Yoring power (6}
Ordivary Shares 38,980,299 38.980,299 6.09%

3. Details of relevant interesss

The nature of the relevant inierest the substantial holder or an associate had in the following voling securities on the date the
substantial hotder became a substantial hotder are 4s follows:

Holder of refevant interest Registered holder | Natdre of relevant interest (6) Number of securities
of securities
BT lnvesiment Wesipac BT Investment Management 9.624,146
Managenent No.2 Custodian No.2 Limited is the manager
Limited Nominees of various superannuation
Limited funds, institutional investor
portfolios and unit trusts and,
in that capacity, can exercise
the power to vote or dispose of
the shares.
BT Fuuds Westpac BT Funds Management 11,451,813
Management Limited | Custodian Linuted is the manager of
Nominees various superannuation funds,
Limited instilutional investor portfolios
and unit trusts and, in that
capacity, can exercise (he
power 1o vole or dispose of the
shares.
BT Invesunent Westpac BT Investmeni Management 17,904,340
Management No.3 Piy | Custodian No.3 Pty Limiled is the
Limited Nominees manager of various
Limited superannuation funds,

Page 1 of 17




instilutional investor portiolios
and unit trusts and, i that
capacitly, can exercise the
power 1o vole or dispose of the
shares.

4, Details of preseat registered halders

The persuns registered as holders of the securities referred to in paragraph 3 above afe as foliows:

Hotder of relevant interest

Registered hotder of
SeClrities

Class and number of
securities

Persons entitled 10 be
registercd as holder (8}

BT Investment
Management No.2
Limited

Westpae Custodian
Nominees Limited

See Schedule

BT Funds Managenent
Limited

Westpac Custodian
Nominees Limited

See Schedule

BT Invesiment
Management No.3 Pty
Limited

Westpac Custodian
Nominees Limited

See Schedule

5. Consideration

The consideration pald for each relevant interest referred to in paragraph 3 above, and acquired in the foue months privr 1o the
day 1hat the substantial hotder beeame o substanrial holder is as follows:

Holder of rutevant
inserest

Ditte of acquisition

Consideration (93 Class and number af

Cash

Non-cash securities

WBC & associates

See Schedule

See Schedule

6.  Associates

The reasons the persuns niemed in paragraph 3 above ane associares of the substantial holder are us foilows:

Name amnd ACN/ARSN (if applicable)

Nartuwre ot assoctation

7. Addresses

The addresses of persons named in this form are as follows:

Name

Address

Westpac Banking Corporation { WBC)

Level 25, 60 Martin Place, Sydney NSW 2000

Westpac Financial Services Group Limited

(WFSG)

Level 15, Chifley Tower, 2 Chifley Square,
Sydney NSW 2000

BT Investment Management No.2 Limited

Level 15, Chifley Tower, 2 Chifley Square,
Sydney NSW 2000

BT Funds Management Limited

Level 15, Chifley Tower, 2 Chifley Square,
Sydney NSW 2000

BT Investment Management No.3 Pty Limited

Level 15, Chifley Tower, 2 Chilley Square,
Sydney NSW 2000

Mayne Pharma Limiled

Level 21, 390 St. Kilda Rd. Melbourne VIC 3004

Signature

prink name

Enuma [ awler

capacity  Company Seeretary

sign here

date 2/12/2003

Page 2 of 17
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DIRECTIONS

1§ there are o number of subsiantis] holders with similar or redated refovant interests (eg. a corporation and its related
corporations, or the manager and trustec of an equity trust), the names could be ineluded in an annexuse 10 the foren. 1 the
relevant inlerests of a group of persons are essentially similar, they may be referred to throughout the torm as a speciically
named group it the membership of each group, with the names and addresses of members is clearly scr out in paragraph 6of
the form.

See the definition of “associate™ in section 9 of the Corporations Law.
See the definition of “relevant interest” in seetions GOB and 6731 13(7) of the Corporations Law.
The voting shares ef a company constitute one ciass unbess divided inte scparaie classes,

‘The total number of votes atlached 1o all 1he voting shares in the company or voling interests in the scheme (i1 any) that the
PEPSOR oF A ASsociate hus a relevant inferest in.

‘The person’s votes divided by the tolal votes in the body corpotate scheme multiplied by 100.

Include details af:

{a)  Any relevami agreement or other circumstances because of whith the change in refevant inrerest occureed. 1f
subsection 671B(4) applics, a copy of any document sctting out the lerms of any relevant agreement, and with a
statement by the person giving fudf gnd aceurate delails of any contraey, scheme or grrangement, must accompany this
lorm, together with a written statement certifying this contract, scheme or arvangemwnt; and

() Any quakification of the power of & person 1o exercise, control the exercise of, or influence the exercise of, the voting
powers or disposal of the securities o which the relevant interest relutes (indicating clearty the particular securities o
which Lhe qualification applies).

See the definition of “relevant agreement” in section 9 of the Corpomtions Law.

If the substantial holder is unable 1o dererming the identity of the person (g, i the refevant interest asises because of an
option) write “unknown”,

Denails of the cunsideration must include any and all benefits. money and other, that any person from whom a relevam
interest was acquired has, or may, become entitled to receive in relation to that aequisition. tetails must be included even if
the benetit is eonditional on the happening or not of a eontingency. Derails mus be included of any benefit paid on behalf of
the substantial holder or ity associate in relation 1o she acquisitions, even i they are not paid dircedy 1o the person from
whosm the refevant interest was acguired.

Page 3 of 17




SCHEPULE 2

Sales & Purchases for the period : 21/11/05 to 24/11/05
SECURITY: MYP

BT Investment Management No. 2 Ltd

Dats
2111705
22/11/05

Date

211105
21111405
22111/05
22111/05

Date

21111405
21/11105
22111405
22/11/06

Date

21111/05
21111405
2111/05
2111105
2211105
22/11/05
22111105

Date
21/11/05
22111105

Date

21/11/05
21/11/05
22/11/05
22/11/05

Date
21/11/65
22111105

Date

21/11/05
21/11/08
21/11/05

Registered Company
BNP Fund Services Australasia
BNP Fund Services Ausiralasia

Registered Company

Citicorp Nominees Pty Lid
Citicorp Nominees Pty Lid
Citicorp Nominees Pty Lid
Citicorp Nominees Pty Lid

Registered Company

JP Morgan Chase Bank
JP Morgan Chase Bank
JP Morgan Chase Bank
JP Morgan Chase Bank

Registered Company

National Custodian Nominees
National Custodian Nominees
National Custodian Nominees
National Custodian Nominees
Mational Custodian Nominees
National Custodian Nominges
National Custodian Nominges

Registered Company
National Custodian Nominees
National Custodian Nominees

Registered Company

Northern Trust Singapore
Northern Trust Singapore
Northern Trust Singapore
Northern Trust Singapore

Registerad Company
Permanent Trustee Australia Limited
Permanent Trustee Australia Limited

Registered Company

Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees

Quantity

131,677

13,430

Total 145,107

Quantity

70,466

491,892

4,820

25,940

Total 593,118

Quantity

833,201

387,415

38,560

17,940

Total 1,277,118

Quantity

239,396

-79

-84

3,023

-900

-1,500

-2,100

Total 231,710

Quantity

239,396

17,740

Total 257,136

Quantity

317,863

77,626

15,060

3.680

Total 414,229

Quantity

155,875

8,400

Total 164,275

Quantity
108,540
39,216
993,331

Value

36,282
36,282

Value
0

0
13,022
70,080
83,101

Value

0

0
104,174
48,467
152,640

Value
709,809
-251
-268
-9,522
-3,009
-5,100
-8,792
684,866

Value
0
47,926
47,926

Value
0

1]
40,686
9,942
50,628

Value
1]
22,693
22,693

Value
0
0
4]
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21111105 Westpac Custodian Nominges 828,506 0
21/11/05 Waestpac Cuslodian Nominses 223233 0
21/11/05 Westpac Custodian Nominees 1,038,633 0
2111105 Westpac Custodian Nominees -796,000 -2.268,600
21/11/05 Westpac Custodian Nominees 3.816 0
2111105 Westpac Custodian Nominees 324,018 0
2111/05 Westpac Custodian Nominees 38,920 0
21/11/05 Westpac Custodian Nominees 862,169 0
21/11/05 Westpac Custodian Nominees 796,000 2,268,600
2111105 Westpac Custodian Nominees 295,117 V]
2111/05 Waestpac Custodian Nominsas 47,229 0
2111/05 Westpac Custodian Nominees 24,544 0
21/11/05 Westpac Custodian Nominees 41,716 0
211105 Westpac Custodian Nomineas 365,622 0
2111/05 Westpac Custlodian Nominees 15,839 0
2111105 Waestpac Custodian Nomineas 152,239 0
2111105 Westpac Custodian Nominees 467,806 0
2111105 Westpac Cusilodian Nominees 334,620 0
2111405 Westpac Custodian Nominees 35,323 0
21/11/05 Westpac Custodian Nominees 107,570 0
22111408 Westpac Custodian Nomineas 1,660 4,458
22/11/05 Waestpac Custodian Nomineas 46,660 126,057
22111105 Westpac Custedian Nominees 35,960 97,180
22/11/05 Westpac Custodian Nominees 9,040 24,422
22111/05 Westpac Custodian Nominees 11,560 31,231
22111105 Westpac Custodian Nominees 60 162
22111405 Waestpac Custodian Nomineas 21,110 57,031
22111i08 Westpac Custodian Nomineas 1,540 4,160
22111105 Westpac Custodian Nominees 66,520 179,710
22/11/08 Westpac Custodian Nominees 10,960 29,610
22/11/05 Westpac Custodian Nominees 840 2,269
22M11/05 Westpac Custodian Nominees 1,640 4,431
22/11/05 Waestpac Custodian Nomineas 13,520 36,526
22/11/05 Westpac Custodian Nominees 580 1,567
22111/05 Wesipac Custodian Nominses 6,460 17,452
22/11/05 Westpac Custodian Nominges 24,880 67,2186
22/11/05 Westpac Custodian Nominees 25,280 68,266
22/11/05 Westpac Custodian Nominges 2,890 7,808
22/11/05 Westpac Custodian Nominees 1,700 4,593
Total 6,630,849 764,148
Date Registered Company Quantitly Value
21/11/2005 Morgan Stantey HK 125,600 312,744
22/11/2006 Morgan Stanley HK 15,600 43,926
Total 141,200 356,670
Date Registered Company Quantitiy Value
21/11/2005 UBS Warburg -B,796 -16,922
21/11/2005 UBS Warburg 163,256 -406,507
22/11/2005 UBS Warburg -38,000 -104,235
24/11/2005 UBS Warburg -125,256 -338,087
Total -6, 796 -865,751
BT Investment Management No. 2 Ltd TOTAL 9,847,944 1,333,204
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BT Funds Management Ltd

Date Registered Company Quantity Value
2111105 Westpac Custodian Nominees 1,044,749 ]
21/11/05 Westpac Custodian Nominees 4,328,006 0
21/11/05 Westpac Custodian Nominees 4,715,452 ]
21/11/05 Waestpac Custodian Nominees 73,871 0
21/11/05 Westpac Custodian Nominees 384,204 0
22/11/05 Westpac Custodian Nominees 47,550 128,461
2211/06 Westpac Custodian Nominees 183,220 494 987
22/11/05 Westpac Custodian Nominees 218,550 590,435
2211105 Westpac Custodian Nominees 3,580 9,699
22/11/05 Westpac Custodian Nominees 7.590 20,505
11,006,782 1,244,087
BT Funds Management Lid TOTAL: 11,006,782 1,244,087

BT Investment Management No.3 Pty Ltd
Date Registered Company Quantity Value
21/11/05 Waeslpac Custodian Nominees 1,015,731 0
21/11/05 Westpac Custodian Nominees 1,672,999 0
21111405 Westpac Custodian Nominees 110,932 ]
21/11/05 Westpac Custodian Nominees 84 760 0
2111405 Westpac Custodian Nominees 661,700 0
2111105 Westpac Custodian Nominees 39,201 0
2111105 Westpac Custodian Nominees 90,427 g
21111/05 Waestpac Custodian Nominees 1,597,758 g
21/11/05 Westpac Custodian Nominees 305,311 0
2111/05 Westpac Custodian Nominsas 3,442,626 0
2111105 Westpac Custodian Nominees 114,997 0
2111/05 Westpac Custodian Nomineas 5,210,842 0]
2111405 Westpac Cuslodian Nominees 10,768 0
2141105 Woestpac Custodian Nominees 3,874 0
2111105 Westpac Custodian Nominees 5018 0
21/11/05 Westpac Custodian Nominees 4,100 ]
21111405 Westpac Custodian Nominees 1,100 0
21111105 Westpac Custodian Nominees 1,500 0
21111105 Westpac Custodian Nominees 15,604 0
21/11/05 Westpac Custodian Nominees 4425 0
21111/05 Wastpac Cuslodian Nominees 4,700 0
21111105 Westpac Cusiodian Nominees 7.950 0
21111105 Westpac Custodian Nominees 2415 0
21111105 Westpac Custodian Nominees 1,706 0
21111105 Westpac Custodian Nominees 6.811 0
21/11/05 Westpac Custodian Nominees 2,400 0
21/41/05 Westpac Custodian Nominees 11,672 0
2111/05 Woestpac Custodian Nominees 1,460 ]
21/11/05 Westpac Custodian Nominees 10,886 0
21/11/05 Waestpac Custodian Nominees 5,044 ]
21/11/05 Westpac Custodian Nominees 7,459 Q
21111105 Westpac Custodian Nominees 2,066 0
21/11/05 Westpac Custodian Nomiriees 5,669 0
21/11/0% Westpac Custodian Nominees 1,250 0
21/11/08 Westpac Custodian Nominees 2,480 0
21/11/05 Westpac Custodian Nomineas 3,850 0
21111/05 Westpac Custodian Nominees 1,030 0
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21711405
21/11/05
21/11/05
21/11/05
2111/05
21/11/05
21/11/05
2111105
21/11/05
21/11/06
21/11/05
21111/06
21/11/05
21111/08
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111/05
21111/G5
21111/G5
2111/65
21/11/05
21111705
21/11/05
21/11/05
21/11/05
21111/08
21/11/05
21/11/08
21/11/08
21/11/05
21/11/08
21/11/05
21/11/06
21/11/05
21/11/05
21711405
21/11/05
21/11/05
21/11/05
21/11/05
21/11/08
21/11/08
21/11/05
21/11/08
21/11/08
21/11/05
21/11/05
2111/05
21/11/05
211105
21/11/06
21/11/05
21/11/05
2111/05

Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woesipac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custedian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominaes

2,680
1,210
910
1,311
1,940
4,800
4,000
2,700
4,700
10,665
6,000
1770
7,030
4700
1,620
9,528
3,521
2,721
1,400
5,010
4478
2,777
4,861
2,500
5,140
1,701
13,500
4,586
8,582
1.200
1,750
4,976
3,300
2,082
2,120
4,981
6,168
3.175
4,759
2,700
6,000
3,840
2,761
2,651
5,200
3,759
4,338
3,800
3,801
3,946
4,973
5,670
2,037
10,125
1,100
1,943
12,958
10,348

CO0O0CCOCOoOCODOODO0CO0O0000CO0 0000000000 C00CDOCODOC0DDOOO0OoOO0OO0CcaoCo
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2111405
2111405
2111405
2111105
21111405
2111405
2111/05
21/11/05
2111/05
21/11/05
2111105
2111105
21111405
21111105
21411/05
21111/05
21/11/05
2111/05
2111/05
2111/08
2111/05
2111/05
2111/05
2111105
2111/05
21111/05
211185
2111/05
21/11/05
21/11/05
21/11/05
21/11/08
21/111/05
21/11/05
2111105
2111/05
21111/05
2111005
21111085
21111705
21111/05
21/11/05
21111705
21/11/05
21/11/05
21111005
21111408
21/11/05
21/11/05
21111105
21111105
21/11/08
21/11/05
21/11/05
21111/05
21/11/05
2111/05
21/11/05

Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custlodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custoedian Nominees
Westpac Custedian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waesltpac Custodian Nominees
Westpac Custodian Nominees
Wesltpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineass

10,730
4,643
3,668
7,000
3,379
2,793
1,314
4,699
4,400
6,100
8,900

17,800
7.100
4,000
8,188
5,700

13,143
6,633
2,642
8,319
5,300

34,800
9,600
1,400
3,242
1,900
4,496
3,800
1,536
2,951
2,200
1,250
1,500
5,500
2,041
9,161

13,950
1,850
2,900
9,634
3,742
2,920
4,500
7,800

16,369
8,500
8,364
4,708
3.208

10,183
9,400

10,300
5,031
6,400
2,112
4,600
3,099
5,800

OO0 00000000000 0000000000000 0000000 OCCOoOCOoCDOOOOCD OO0 O0O0OD
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21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111108
21111705
21111/05
2111/05
21111105
21/11/05
21111105
2111705
21/11105
2111105
21/11/06
21/11/05
2111105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
2111/05
21/11/05
21/11/05
21111105
21/11/05
21/11/05
21/11/08
2111/05
21/11/05
21111/05
21/11/05
21/11/05
2111105
211105
21/11/05
21/11/05
21111105
21/11/05
21111105
21111405
21111406
21111406
21111108
21/11/08
2111/05
21/11/05
21/11/05

Westpac Custodian Nominees
Westpac Cusfodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Cusiodian Nominess
Westpac Custodian Nominees
Westpac Cusiodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Wesltpac Cuslodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees

2,400
2,970
20,000
4,500
1,500
14,257
3,600
4,993
2,200
1,100
11,700
2,735
6,000
4,800
3,000
7,151
1,174
1,458
8,263
3,400
31,560
11,000
2,530
3,300
6,390
3,994
1,035
5,108
2,631
4,979
7.356
6,267
6,400
2433
6.679
1,783
3.342
6,774
2,000
4,994
9,600
5,700
7,842
7.842
2,297
4,539
4,100
2,700
3,100
25,820
20,822
2,222
3,000
7.018
29,353
3,300
12,523
1,400
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21/11/05
2111108
2111/05
21/11/05
21/11/05
21/11/05
21/11/05
2111765
2111765
21/11/08
211105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/08
21111/08
21/11/08
21/11/08
21/11/08
2111/05
2111/05
2111/05
21/11/05
21/11/05
21/11/05
21111056
21/11/05
21/11/06
21/11/05
21/11/05
2111/05
2111/05
2111/05
2111105
21111/05
21/11/05
2111705
211105
21/11/05
21/11/05
21111105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111/08
21111/05
21111/06
21111/08
21/11/05
21711108
2111105
21/11/05
21/11/05
21/11/05

Westpac Custodian Nominees
Waestpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Wastpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
\Westpac Custedian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomirees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custedian Nominees
Westpac Custodian Nomiriees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomirees

6,853
5,450
4,207
10,000
16,823
23,678
941
7.986
2,000
2,300
3.350
4,876
4713
1,700
5,300
5916
4,393
25,343
3,232
1.000
6,900
27,466
4,592
2,543
1.469
8513
9,000
4,053
4,410
5,222
2,010
1,350
5327
8,557
7.638
6,054
18,860
11,171
6,780
11,909
2,652
5,554
5,500
2,200
12,487
3466
10,000
5,380
6911
4,211
17,540
9,059
3,600
4,000
6,591
5,500
3,000
4,500
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21/141/05
21111405
21111405
21/11/05
2111105
21/11/05
21/11/05
21/11/05
2111/05
21/11/05
21/11/05
21/11/05
21/11/06
21/11/05
21/11/05
21/11/05
2111105
21/11/05
211105
21/11/05
21/11/05
21/11/05
21/11/05
21111108
2111705
21/%1/05
21/11/05
21/11105
21/11/06
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/06
21111/08
21/11/06
21/11/05
2111405
21/11/05
21111705
21/11/05
21/11/05
21/11/05
2111405
2111105
21/11/05
21/11/05
21/11/05
21111108
21/11/05
21/11/05
21111105
2111105
21111108
21/11/05
21/11/05
21/11/05

Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Woestpac Cuslodian Nominesas
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custlodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nomineas
Waestpac Custodian Nomineas
Westpac Custodian Nomiriees
\Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees

2,490
7,850
7.749
4,433
1,300
8316
1,700
6,133
B8,0C0
13,210
4,769
15,520
1,400
5.507
2,592
2876
4,100
8,543
5,880
2,290
2,000
15,901
8470
3,034
6,300
1.000
2,149
2,000
4,374
3,250
3.800
31,178
7,700
5434
2,800
5147
3.100
1,890
2,300
7.211
810
4,732
7,318
3.460
8,863
1.530
9.619
13,480
1,500
11,438
16,13
4,800
7.054
2,330
9,203
6,953
1,500
7.880
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21/11/05
21/11/05
21/11/05
21/11/08
21/11/05
2111/05
21111105
21111/05
21/11/05
21111/05
2111105
21/11/05
21/11/05
2141105
21111/G5
21/11/05
21/11/05
21/11/05
2111/05
2111/05
2111108
21111/65
2111/65
21/11/05
21/11/05
211117865
21/11/05
2111/05
21111/05
21/11/05
21/11/05
21/11/06
21/11/05
21/11/05
21/11/05
21/11/08
21111105
21/11/05
2111705
211165
2111/65
21/11/05
21/11/05
2111105
21/11/05
21111105
21/11/05
21/11/05
21/11/05
21111106
2111405
21/11/05
21/11/05
2111/05
2111/05
21/11/05
21/11/05
21/11/05

Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominses
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominses
Westpac Custodian Nominees
Waestpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominaes
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees

2,500
3.382
1.330
4,942
16,490
3,217
17,340
11,553
14,218
1,898
2612
6,000
42,500
4,359
8,576
6,953
4,000
5,642
2,955
4,270
4,137
7.030
10,735
10,326
7.400
2,146
5,000
5,678
10,700
5,150
92,492
2,000
5,900
3,600
6,500
34,809
1,500
2,737
3,721
4,700
3,275
3,550
30,491
5,922
8,083
1,186
4,800
6.330
620
3,466
3,200
1,117
9,654
14,010
4,000
2,214
29,373
1,100
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2111105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
2111105
21/11/05
21/11/05
21/11/08
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/08
21/11/05
21/11/05
2111105
2111705
2111105
21/11/05
21111/08
21111/05
2111/05
21111/05
2111105
2111705
2111105
21/11/05
2111105
21/11/05
21111105
21/11/05
21111405
211105
2111105
21/11/05
21/11/05
21/11/05
2111105
21/11/05
2111/05
2111105
211105

Wesltpac Cuslodian Nominees
Westpac Cuslodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Wesltpac Custodian Nominees
Westpac Custodian Nominees
Wastpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominess
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Cusiodian Nominees

5.996
2,647
5,860
7.817
8,047
4,831
4,978
2,948
8,994
7.095
9,842
8,700
10,858
11,774
2,089
2,300
1.250
2,023
4,200
7,397
4,600
1,300
3,350
7,195
3,800
1,570
1,770
5,719
6,977
5,961
3,711
33,694
1,054
19,800
2,000
2,896
6,027
6,654
26,600
11,000
5,581
9,245
3,146
12,280
8,530
3,925
6,199
9,993
6.460
2,813
5,228
8.467
8,257
30,892
655
6.410
650
3,300

CO00O00COO0OOOOO0000CC o0 OOoOO0COO00CO000000CO0CO O o000 OO0 OocCO

Page 13 of 17




21/11/05
21/11/08
21/11/08
21/11/08
21/11/05
2111108
2171105
2111/08
2111105
21/11/05
21/41/05
21/11/05
21111105
21/11/05
21111105
21/11/05
21111105
21/11/065
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21111105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
2111705
21/11/05
21/11/05
21111408
21111108
21111/08
21/11/08
21/11/05
21/11/05
21/11/05
21711405
21114056
2111106
2111/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/06
2111/05
21/11/05
21111408
21/11/08
21111/08
21/11/05
21/11/05

Westpac Custodian Nominees
Weslpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custlodian Nominees
Westpac Custodian Nominess
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cusiodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees

10,648
1,318
7,548
4,798
7,112
4,400

16,205
5,683
3,044
1.800
3,900
3,708
1,500
1,200
5,025
4776
2,800
2,700
5.003
1,200
2,401
7,719
3,008
5,492
4,380
2,810

13,321
3,901

20,100
1,500
3,007

500
3,308
6.800
2,800
7,521

12,204
2,399
7,650
5,500

14,000
7,100
1.000
2,000
6.766

10,650
8,600
7.260
4,000

11,255
5,000
4,200
2,100
9,745
9,752
3,762
6,366
6,639
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21111/05
21111105
21/11/65
2111105
21111705
21111105
2111/05
2111/05
211105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
21/11/06
21111/06
21/11/05
21/11/06
21111/08
2111105
21/11/05
21/11/05
21/11/05
21/11/05
21/11/05
2111/05
21/11/05
21/11/05
21/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/11/05
22/111/05
22111/05
22111/05
22111105
22/11/05
22111/05
22111105
22/11/05
22/11/05
22/11/05
22/11/05
22111/05
22/11/05
22111105
22/11/05
22/11/05
22111/05
22/11/65

Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominges
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominesas
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Cuslodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Woestpac Custodian Nominees
Westpac Custodian Nominsas
Westpac Custodian Nominees
Westpac Custadian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Wesltpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees
Woestpac Custodian Nomineas
Waestpac Custodian Nominees
Wesipac Custodian Nominees
Westpac Cusiodian Nomineas
Westpac Custodian Nominees
Wesltpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Westpac Custodian Nominees
Waestpac Custodian Nominees
Weslpac Custodian Nominees
Waeslpac Custodian Nomineas
Waestpac Custodian Nominees
Westpac Custodian Nomineas
Westpac Custodian Nominees

5,696
4,000
2,960
4,750
6,300
7,758
26,000
6,604
6314
2,300
28,000
1,500
8,160
2,460
3,750
7.868
4,347
8.400
3,602
15,300
2.200
8,480
5,374
5612
6.380
3.960
11,644
5,600
68,300
28,856
5,783
47,010
3,930
80,140
-2,139
-921
-547
-1.433
-1.092
2,297
706
720
707
2,042
-2,017
-895
-659
-850
-742
-582
3,400
-1,082
-469
-1,409
-1,288
-999
-5,503
-432
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127,002
10,617
162,474
-6.022
-2.593
-1,540
-4.034
-3.074
-6,467
-1,988
-2,027
-1,990
-5,749
5,678
-2,520
-1.855
-2.506
-2,089
-1.639
-9.,572
-3,046
-1,320
-3,967
-3,629
2,812
-15,493
1,216
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22{11/05 Westpac Custodian Nominees -1,378 -3.879
22/11/05 Westpac Custodian Nomineas -1,151 -3,240
22{11/05 Westpac Custodian Nominees -741 -2,086
22111/05 Westpac Custodian Nominees -509 -1433
22111/05 Westpac Custodian Nominees -1.644 -4,628
22111105 Westpac Custodian Nominees -900 -2.534
22/11/05 Westpac Custodian Nominees -1,148 -3,232
22111/05 Westpac Custodian Nominees -523 -1,472
22/11/05 Westpac Custodian Nominees 1,300 3718
22/11/05 Westpac Custodian Nominees -1,124 -3.164
22111105 Westpac Custodian Nominees «1,312 -3,694
22/11/05 Waestpac Custodian Nominees -2,743 -7.722
22/11/05 Westpac Custodian Nomingas -1,497 -4,215
22/11/05 Westpac Custodian Nominees -566 -1,565
22/11/05 Westpac Custodian Nominees -B73 -1.885
22111/05 Waestpac Custodian Nominees -2,300 -6.475
22/11/05 Westpac Custodian Nominees -853 -2.401
22/11/05 Westpac Custodian Nominees -1,352 -3,806
22/11/05 Westpac Custodian Nominges -2.297 -6,467
22111705 Westpac Custodian Nominees -1.211 -3.409
22111105 Westpac Custodian Nominees -1,226 -3.452
22111105 Westpac Custedian Nominges -1,417 -3,989
22/11/05 Westpac Custodian Nominees -383 -1,078
22111106 Westpac Custodian Nominees -1.049 -2.953
22111/05 Waestpac Custodian Nominees -402 -1,132
22111105 Westpac Custodian Nominees -1.463 -4.119
2211105 Westpac Custodian Nominees -1,295 -3.646
22/11/05 Westpac Custodian Nominees -718 -2.021
22/11/05 Westpac Custodian Nominees -604 -1,700
2211105 Westpac Custodian Nominees -1.473 -4,147
2211/05 Westpac Custodian Nominees -1,273 -3,584
22111105 Westpac Custodian Nominees -1.626 -4,578
22/11/05 Westpac Custodian Nominees -1,208 -3.401
22/11/05 Westpac Custodian Nominees -6,746 -18,992
22/11/05 Westpac Custodian Nominees -6486 -1,819
2211105 Westpac Custodian Nomineas -709 -1,996
22111405 Westpac Custodian Nominees -2,566 -7.224
22/11/05 Westpac Custodian Nominees -1,568 -4.414
22/11/05 Westpac Custodian Nominees -871 -2,452
22111105 Westpac Custodian Nominees -1,421 -4,001
22/11/05 Wesltpac Custodian Nominees -1,655 -4,659
22111408 Westpac Custodian Nominees 1,377 -3.877
22/11/05 Westpac Custodian Nominees 5,000 14,300
22/11/05 Westpac Custodian Nominees 38,000 108,448
23/11/05 Westpac Custodian Nominees 408 1,085
23/11/05 Westpac Custodian Nominees 395 1,051
23M11/08 Westpac Custodian Nominees 1,125 2,993
23M11/086 Westpac Custodian Nominees 416 1,107
231105 Westpac Custodian Nominees 1,016 2,703
23M11/05 Westpac Custodian Nominees 468 1,245
23111405 Westpac Custodian Nominees 422 1,123
231114058 Westpac Custodian Nominees 1,154 3,070
23111405 Westpac Custodian Nominees 456 1,213
24111105 Waestpac Custodian Nominees 2,000 5,400
2411405 Westpac Custodian Nomineas 8.000 21,600
Total 17,879,559 219,763

BT Investment Management No.3 Pty Ltd 17,879,559 219,768
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Appendix 3Y

Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available.
Information and documents given to ASX become ASX’s property and may be made public.

Introduced 30/9/2001.

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We (the entity) give ASX the following information under listing rule 3.19A 2 and as agent
for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Nora Lia Scheinkestel

Date of last notice

25 November 2003

Part 1 - Change of director's relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the

trust

Note: In the case of a company, intererta which come within paragraph (i) of the definition of “notifiable intereat of a

director” ahould be disclosed in this part.

Direct or indirect interest

Indirect

Nature of indirect interest

(including registered holder)
Note: Provide deiails of the circumatances giving rise to the
relevant interest.

Holding through personal superannuation
fund — Scheinkestel Superannuation Pty Lid

Date of change

29 November 2003

No. of securities held prior to change

7,590 shares to be issued on 30 November
2005 under lhe terms ol the scheme of
arrangement to effect the demerger of the
company from Mayne Group Limited

Class Ordinary Shares
Number acquired 11,746

Number disposed N/A
Value/Consideration $31,596.74

Note: If consideration is non-cash, provide details and

estimated valuation

No. of securities held after change 19,336

+ See chapter 19 for defined terms.

11/3/2002
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Appendix 3Y

Change of Director’s Interest Notice

Nature of change

plan, participation in buy-back

Example: on-market wade, off-market trade, exercine of
options, issue of securities under dividend reinvestment

On-market purchase of shares

Part 2 — Change of director's interests in contracts

Note: In the case of & company, intererta which come within paragraph (i} of the definitian of *notifiable interest of a

director” should be disciosed in thia part.

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Deiails are only required fer a contract

in relation to which the interest has changed
Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Note: [f consideration is non-cash, provide

details and an estimated valuation

Interest after change N/A

+ See chapter 19 for defined terms.

11/3/2002
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Notice of initlal substantial holder

Form 603
Corporations Law
Section 6718

To:Company Name/Scheme

ACN/ARSN

1./ Details of substantial

shareholder
Name
ACN (if applicabie)

2.|Details of voting power

Lo

The Secretary

Mayne Pharma Limited
Level 21

380 St Kllda Road
MELBOURNE VIC 3000
Fax: 9868 1179

ACN 087 064 330

MYP

National Australia Bank Limited Group (ACN 004 044 937) being comprised of the bodies
corperate listed in Annexure A and which includes
MLC Limited ACN 000 0C0 402 (0.002%)

MLC Investments Limited ACN 002 641 661 (7.21%})

The holder became a substantial holder on 02/ 12 /2005

The total number of votes attached to all the voting shares in the company or voting interests
in the scheme that the substantial holder or an associate had a relevant interest in on the date
the substantial holder became a subsiantiat holder are as follows:

Class of securities | Number of Persons’ votes Voting power
securities
Crdinary 46,187 679 46,187,679 7.21%

. Details of relevant interests

The nature of the relevant interest the substantial holder or an associate had in the following
voting secunties on the dale the substantial holder became a substantial holder are as follows:

Holder of relevant intarest

Nature of refevant interest®

Class and numbaer of
securities

MLC Limited Power to control voting and/or | Ordinary
disposal of securities 11,463

MLC Investments Limited Power to control voting and/or | Ordinary
disposal of securities 46,176.216

TOTAL 46,187,679

4, Detaiis of present registered holders

The persons registered as holders of the securities referred to in paragraph 3 above are as

follows:
Holder of reievant interest Registered holder of securities Person entitled to be registered | Class and
as holder number of
securities
NILC Limited Westpac Custodian Nominees Ordinary
Limited (ACN 002 861 565) 11,463
NLC Investments Limited Westpac Custodian Nominees Ordinary
Limited 45,646,269
RBC Global Services Australia Ordinary
Nomiregs Pty Limited {MasterKey 221,198
Custom Superanntation Fund A/C)
(ACN 097 125 123)
RBC Global Services Australia Ordinary
Nominees Pty Limited {HML 5749
Superannuation Fund A/C)

cowgia leg countyzonbil




5. Consideration

The consideration paid for each relevant interest referred to in paragraph 3 above, and
acquired in the four months prior to the day that the substantial helder became a substantial

holder is as follows:

Holider of relevant interest Date of acquisition Consideration Class and number
of securities
Cash Non-cash

[ Ordinary
!‘VILC Limited 02112/2005 $2.49 11,463
|

LC Investments Limited 02/12/2005 $2.49 Qrdinary

45,049,269

MLC Investments Limited 0211212005 $2.49 Ordinary
MasterKey Custom) 221,198
MLC Investments Limited 02/12/2005 $2.49 Ordinary
{MML Superannuation Fund} 5,748

6. Associates

7. Addresses

The reasons the persons named in paragraph 3 above are associates of the substaniial holder

are as follows:

Name and ACN/ARSN (if
applicable

Nature of association

MLC Limited
ACN 000 000 402

Is a related body corporate of National Australia Bank Limited

MLC Investments Limited
ACN 002 641 661

Is a related body corporate of National Australia Bank Limited

The addresses of persons named in this form are as follows:

Namae

Address

MLC Limited

Ground Floor
105-153 Miller Street
NORTH SYDNEY NSW 2060

MLC (nvestments Limited

Ground Floor
105-153 Miller Street
NORTH SYDNEY NSW 2060

National Australia Bank
Limited

Level 24
500 Bourke Street
MELEOQURNE VIC 3000

RBC Global Services
Austraiia Nominees Pty
Limited

2 Park Street
SYDNEY NSW 2000

Wesipac Custodian
Nominees Limited

Level &
50 Pitt Street
SYDNEY NSW 2000

Signature
print name Brendan T Case Capacity
Company Secretary
for and on behalf of National Australia
Bank Limited
Signature date i !

wijhr. doc
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A}NNEXU RE A

T‘his is Annexure A of three pages referred 1o
i the Form 603 Notice of initial substantial holder signed by me and dated

! /

BT Case
Associate Company Secretary

National Australia Bank Limited Group
National Equities Limited

Nptional Australiz Group (NX) Limited

NZ Internanional Apstralia Limited

NZ Seeurities Australia Limited
Panown Pry Limited

B
B

—_—

Bank of New Zealund 1.imited

B{V’Z Corporation Limited

Ingerchange und Setilement Limited (12.6%)
th]i Finaneing Limited {76%) {In liquidarion)
Pérerel Finuncing Limited ([0 liquidation)
BiNZ Capital Guaranteed Growth Fund Limited
L+}'B]l)" New Zezland Limied (25%)

ondex New Zealand  Limited (20%)

Visa New Zcaland Limited (23%)

7 Funding 1imited

IZ International {flong Kong) Limited

V7, Invesiments Limied

2 Equipment Lintited

Z Intemational Limited

Z International Funding Limited

iber Liquid lnvestments Limited

JZE Securities {No |) Limited

21 Securities {(No 2) Limited

vZ, Properly Invesimaents | imited

# Branch Properties Limited

7 Propestics (Auckland) Limited

7. Properties Limited

Flaminge Holdings Incorporated  {In liquidation)
Maroro Leasing Limited  (In Hguidation)
New Zealand Card Services Limited

Sereen Holdings No. 3 Limited

Sereen Holdings No. 4 Limited

Sereen Holdings No. § Limited (In liguidation)
Spreen Holdings No. 6 Limited (In liguidation)

Clustom Fleet (NZ) Limited

BNZ fleet Limited

Custom Service Leasing (New Zealand) Limited
Custom Fleet Eeasing (NZ) [1d

Fleeticase (New Zealand) Linned

National Australia Limited (In fiquidation)
Electronic ‘Transaction Services [td {25%)

National Americas Invesument. Ine.
MSRA Holdings, lnc.

Mational Americas Capilal Investment [1L.C

Nartional Australia Capital Markets, 1.1.C
National Anstralia Capital Markets (Japanj Co Lad

National Aostralia Bank Capital 1.1.C
National Australia Funding, (Delaware) Inc.
National Mortgage Securities Inc

NAN Goid 1L1C

sgibrl.doc

NAR lron L1.C
National Capital Holdings | ELC

ACN 094 484 625 Lud
Nutional Austratia Managenwnt Services Lud. {In Liquidation}
MI.C Asia lud

MLC Corporate Scrvices Asia Ple Limited

PT MLC Investment Indonesia Lid

National Corporate Investment Services Limiled

MELC Funds Management Limited (in Liguidation)

GWM Adviser Serviees Limited

Godtrey Pembroke Limited

National Assel Manggemznt Limited

NAM NT Rail Pry Limited

National Austratia Financial Planning Pty Limited (In | iquidation)
National Australia Superannuation Pry [td.

NAFM Investments Pry. Lid. (In Liyuidation)

JANA Investment Advisers Ply Limited

Superannuation for Australian Corporate Employess Pty Lad {In
Liguidation)

Wealth Management & Community Fund Pry Ltd {(Not ye1 established)

MLLC Holdings 1imited

Your Prosperity Limited

MLC Investments Limited

MLC Computer Pry Limeted (in Liguidation)
Apogee Financial Planning Limited
Australian [agle Life Lid (In Liguidation)

MLC Limited

ThreeSixty Limited {In Liquidation)

i lerituge Management Limited (1o Liquidation)
Plum Financial Services Limited
PEUMFS Limited (In Liyuidation)

PES Nominees Py [id

FlexiPlan Australia Limited (In Liguidation)
Medfin Austrakia Pty Eimited

MLC Properties Pty Limited

ME.C Nominees Pry Lid

Messenia Py Limited (In Liguidation)
Fortuitous Assets 1.1d

Sophisticated Assels 1.td

Eight Star Group 1id

Stable Markets | teldings Lid

HEMLC Insurance Holdings [id (35%)
MLC (Hong Kong) Lid

MLC Trustees (1 long Kong) Ltd
SMMR (Thailand) Co. Ltd (49%)

Tun Charoen Lid (31%)

PT MLC Life Indonesia (30%)

MLC Lifetime Company Limiwd

G Nominees Pry Lid {In liguidation)
Capita Propenties Pty 1.td

Tropical Breere, Inc (In liquidstion)
Cameron Close Pty Ltd (In Eiguidation)

National Wealth Munagement Holdings Linited

National Australia Financial Munagement Linsited

National Wealth Management Intemational Holdings Linnited
National Wealth Menagement Europe 1oldings Limited
National Europe Holdings (Wealth Management) 1Linmited




National Wealth Management ELFope senvices Limied
MLC Savings Limited

MLC Trust Management Company |imited
Clydesdale Bank Inserance Brokers Limited

National Australin Insurance Services Limited
Yorkshire Bank Financial Services Limited

MLC UK Nominees Limited

Wealth Management Mauritius Holdiegs Limited

Pl Tetur Emas Perkasa

PljIndonesia Emas Perkasa

Pl Telur Emas Indonesia

National Wealth Management New Zealand Holdings Limited
BNZ Invesiment Managenent Limited

BNZ Life luserance Limited

RBNZ Neminges Limited

National Australia Bank Finance lrefand Limited

Clydesdale Trustee & Custodial Services (Ireland) 1ad {In liquidation}
Clydesdale Corporate Investment Services (Ireland) Btd - (In ligquidation)
Cly desdale Ireland Seeurities Nominees Limited {In liquidation})

National Australia Group Ewrope Limited

NAGE Trustee Company Lintited
National Australia Bank Pension Trustee {UK) Limited

National Americas Holdings E.td

National Capital Invesmments Limited

Tokenhouse Investments Limited

National Australia Group Optinral Investments Limited

Amber Liquid (UK} Investments Limited
National Europe Holdings 1imited

Nntional Austratia Groep Evrope Serviees tid

an'[imml Australia (Asset Finance) Limited

National Australia Finance {Commerciul 1.easing) Limited
Nrr:tinnal Austratia Finance (Equipment Leasing) Limited
National Australia Finance {Leasing) Limited

“IhE Deep in Hull Limited

National Australia Finance (Vessel Leasing) Limited
National Australin Finance (Vessel Leasing No [) Limited
National Australia Fisance (Vessel Leasing No 2) Limited
National Australia Fisance (Vessel Leasing No 3) Limited
National Australig Finance (Infrastructure beasing No 1) Limited
Custom Fleet Limited

Fajrhatsen Coltections 1.id

National Australia UK Pension Frustee Led

N:Iltional Austratia Group CHF Trustee Limited

Nagional Australia Group SSP Trustee 11d

Mtlara Property Development Co Linnired (20% NBL)
Kensingion Hotel (3elfast) Limited {20% NBL.)

National Australia Group Europe Investments Limited
NAGEO BV,

Angara Company Limiied

Arjodante Limited

P.ILA. {UK) Lintited

PMUI Ine

Stdrfish Compuny Limited

National Australia Group Lurope Finance BV,

NAR Invesiments Limited
Notional Australia Group Furope Asset lnvestments Limited
Nagional Austratiz Groep Europe Asset Holdings Limited

Nafional Europe Holdings (GB) Limited
Napional Anstralia Bank (GI3) Limited

Clydesdale Bank PLC

Cl ! House Purchase 1.imited
CH Nominzes Limited

CH 'Trusice Nowninees Eimited

C'.}dcsdul: Bank Asset Finance Limited

ssithr]. dog

LGk NG 5 Limiked
C:GF No. 6 Limited
CGF No. 9 Limited
C'GF Ne. [2 Limited

Clydesdale Bank Pension Trustee Limited
Clydesdale Europe Finance Limited (75%)
Warren Collections Eimited

Clydesdaie Bank {Head Office) Nominees Lad
Clydesdale Bank (London) Nominees Limited
Clydesdale Bank (Piccadilly) Nominees Limited
Norh of Seotland Bank Limited

Chydesdale Bank Custodian Nominees Limited

Yorkshire Bank Retail Services Lid.
Srorecard Lud.

Yorkshire Bank Finance Ltd.

Yorkshire Bank Equipment Leasing Eid.
Yorkshire Bank Commercial Leasing 1.id
Allerton Fouse Properties Limited

Y13 leuse Lid.

Yorlease Fid

Northern and Gengrat Finance fad.
Yorkshice Bank Home Loans 1.4d.
Yorkshire Bank Nominees [td
Brunswick Cotlection Services Lid
Yorbank Nominees 1.1d.

YB Trust Company Ltd.

Clvdesdale Custodian Nominces Limited
Seouish Agriculturgd Secunities Corporation PLC (33%)

Yorkshire Bank Invesiments {.4d.
Yorkshire Bank PLC

Machifl Investiments Limited (90%)
Yorkshire BIHK Limited

North British Finance Group L.td.
Iiden Vcehicle Rentals Lid
MSRA UK Limied

EVR Limited

Nationat Ausiratia Capital Securities (Jersey) Limited
Nationat Austratia Capital Securities (UK} PLC
Guidestar Financial Limired

NaAF Trustees Limited

National Australia Corporate Services Limited

Nautilus Insurance (Furepe) Lid
Nautifug Insurance Pte. Lid.

Young Street Limited
National Australia Capital Funding {UK) Ple

Natignal Australia Group Services Limited
Custom Lease Pry. Limited ¢hn liguidation)
Cugron Service Leasing Limited

Hegira Limited

Laura Pty. Limied (in fiquidation)
Lavalleyte Pty Limited (In liyuidation}
NSW Housing No. 1 Pry. Limited
Omnibus Leasing {J978) Limited (In Hyuidation)
Rail Leasing 1.imited (In Liguidation}
River Bovne Pty. Limited

River Embley Pry. Limited

Zenmatt Limited (1n liquidation)

Fleet Systems Pry. Limited

Cusiont Feei {Australia) Limited

NBA Propesties Limited

CBC Holdings Limited

CBC Propertics Limited

NBA Properties ((QId.) Limited

NBA Propertics (Vic.) Limited

IMI> Management Lid {in Liquidation)

(ther companies




ARDR Limited
Austzalian Banks' Export Re-finance Corporation Linnted

BOACT Piy Lid
Cdmmiercial Nominees Pty. Limited
Lﬂlylfc[d Ply Limited (In Liguidation)
Hl&’_ APS Pry Limited
Nqnmlal Ausizalia Corporate Advisory Limited (In liquidation)
13 Finance (Irclend) Ltd
N: ional Capital Guaranieed Fund Limited (En ligutdation) (49%:j
Muptrix Film Investment One Pty Limited

Dipa Tnvesouments Limited
National Australia Finance (Asia) Limited
Nitional Australia Finance (FHong Kong) Ple

Nitional Austrabia Investment Capital Limited
National Aostralia Investiment Brokers Eimited
Mational Australia Managers Limited

National Australia Merchant Bank (Singapore) Limited
National Australie Overseas Holding (Singapore) Private Limited
National Australia Sceurities Limited

National Aunstralia Trusiees Limited

Iizurkc Sireet Nominees Pry. Limiled

National Aunsiralia Undenwriters Cimited

National Infrastructure Investment No.§ Pry Ltd
N'mnnal {nfrasuucture Investment No.2 Py Lid
?\"nmnal Infrastructure Tnvestment No.3 Pty Lid
A»lb-und Pty Limited

V'lh:“:n Pty bimiled

Elly Investments Pey Lad

Rasie Investments Pty Lid (85%)

Nﬂtmnai Nominees 1imited

Nntmna! Nominees (London) Limited

annnai Margin Services Pry Lid

NMS Nominees Py Lid

National Markets Group Limited

Australinn Market Aulomated Quotation (Ausmag) System Limited
Ausniag (NZ) Limited

ional Online ‘Frading FLimited

National OulLine Trading Nonsinees Py 1.td

(2-¢ Limited
National eProcurement Lid

ssnprl.doc

National eProcurement Austraba Py Lid
National eProcurement UK Ltd

NBA Leasing Py, Limited

VPL Seeurities Pry Limited

Alice Corporation Pry Lid (61 53%NAI3)
Harkay Limited

Guidestar Financial Group Limited

Pimmacle Holdings NZ Lid

Vilexton Py Limited (In Liguidation)

Rycee | Pty Lid (B3%)

Rytee 2 Pty Lid {85%)

Ryeee 3 Pty Lid (85%)

Deesam Pty Lid (85%)

Portsmouth {nvestment Company Pty Linuted (20%)
Rycee 6 Ply Lid (85%)

Loyally Pacific Pry Ltd {30% NAR: 30% Coles Myer)
FBP Awards Fund Pry Ltd (530% NAB; 30% Coles Myer)
Relationship Services Pty Linited

Loyalty Pacific (Hong Kong) Ltd (30% RSPL)
C.B3.C. Investments Limited {In {iquidation)

C.B.C. Investments Services Limited (In liguidation)
Customt Credit Holdings Listited {In liquidation)
Custom Credit Corporation Limited {1n liquidation}
Carrington Confirtners Pry. Limited {in liquidation)
Australian Eyuity Corporation Limited {In liquidation)
Firsy National Limited (In liquidagion)

First National Finance Limited (In liguidation)
National Funding Holdings Pty Ltd

Maockey | Pry ftd

Mockey 2 Pry Lud

Mockey 3 Py Lid

Mockey 4 Pry [

Mockey 5 Pty Litd

Muockey 6 Py Ltd

National Australia Fravel Limited (in Liquidation}
Tasovac Pty Ead

National Global MBS Manuger Ply Lid

Custom Lease Pry Ltd (In Liguidatios)

Groundsed bimited (In Liyutdation)

Nautiona! Australia Leasing ((Id) Pty Lid (In Liguidation)
Vipro Pty Lid (NAB 333%)




Appendix 3Y
Change of Director’s Interest Notice

Riule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not avaidable now must be given to ASX as soon as avaiable.
Information and documents given to ASX become ASX’s property and may be made public,

Imrodueed 30472008,

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We (the entity} give ASX the following information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Nora Lia Scheinkestel

Date of last notice

5 December 2005

Part 1 - Change of director's relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest

Indirect

Nature of indirect interest

{including registered holder)
Note: Provide details of the circumstances giving rise
to the relevant interest.

Holding through personal superannuation
fund — Scheinkesie! Superannuation Pty Lid

Date of change

& December 2005

No. of securities held prior to change 19,336
Class Ordinary
Number acquired 4,100
Number disposed N/A
Value/Consideration $10,127
Note: If consideration is non-cash, provide details

and estimated valuation

No. of securities held after change 23,436

Nature of change

Example: on-market trade, off-market trade, exercise
of options, isaue of securitics under dividend
reinvestment plan, participation in buy-back

On-market purchase

Error! Unknown decument property nanie.
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Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Details arc only required for a
contract in relation to which the interest

has changed

Interest acquired N/A
{nterest disposed N/A
Vatue/Consideration N/A
Note: If consideration is non-cash,
provide details and  an  estimated
valuation

Interest after change N/A

Ereor! Unknown document property name.

pape 2



symbion

Heaith

13 December 2005

Company Announcements Office
Australian Stock Exchange

Level 4

20 Bridge Street

Sydney NSW 2000

Dear Sir
MYP & SYB - CGT Cost Bases

As set out in the explanatory memorandum dated 7 October 2005 for the demerger
of Mayne Pharma Limited from Mayne Group Limited, the apportionment of the cost
base of post-CGT Mayne Group shares between the Symbion Health shares and the
Mayne Pharma shares should be based an the respective marketl values of Symbion
Health Shares and Mayne Pharma Shares just after the Demerger. As also noted in
the explanatory memorandum, shareholders may wish to use the volume weighted
average price (‘VWAP’) of Symbicn Health Shares and Mayne Pharma Shares sold
on the Australian Stock Exchange (ASX) over the first five days of trading in each
share commencing from 21 November 2005.

Mayne Pharma Limited and Symbion Health Limited advise that the VWAPs for
trading through the ASX in their respective shares from 21 November to 25
November 2005 were:

Mayne Pharma Limited $2.737724

Symbion Health Limited  $3.453874

The Australian Taxation Office has prepared a fact sheet which sets out for
shareholders in Mayne Group Limiled the method for determining the capital gains
tax cost base applicable to shares in Mayne Pharma Limited and Symbion Health
Limited. This fact sheet can be obtained by visiling the ATO website using the
following link: http:/fwww ato gov.auftarge/content. asp?doc=/content/66867 him,

Yours faithfully

Mayne Pharma Limited

FaC .

Dimitri Kiriacoulacos Tim Paine
General Counsel & Company Secretary General Counsel & Company Secretary

Symbion Health Limited

Mayne Pharma Limited

ABN 58 097 064 330

Level 21, 390 St Kilda Road, Melbourne
Victoria 3004 Auslralia

Symbion Health Limited

ABN 56 004 073 410

Level 7, 5 Queens Road, Malbourne
Victoria 3004 Australia




Appendix 91
Change of Director’s Interest Notice

Rule 3.194.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not arailable now must be given to ASX as soon as available.
Information and documents given. to ASX become ASX’s property and may be made pubiic.

Irodueed 304 206H .

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We [the entity) give ASX the following information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

John Martin Sime

Date of last notice

25 November 2003

Part 1 - Change of director’'s relevant interests in securities
In the case of a trust, this includes interests in the trust made auailable by the responsible entity of the trust

Direct or indirect interest

Indirect

Nature of indirect interest

(including registered holder)
Note: Provide details of the circumstances giving rise
to the relevant interest.

Acquisition for personal superannuation fund
via Bond Street Custodians Ltd

Date of change

6 December 2005

No. of securities held prior to change

2,210

Class Ordinary shares
Number acquired 10,000
Number disposed N/A
Value/Consideration £25,200

Note: [f consideration is non-cash, provide details

and estimatec vakaation

No. of securities held after change 12,210

Nature of change

Example: on-market trade, off-market trade, exercise
of options, issue of securitice under dividend
reinvestment plan, participation in buy-back

On-market acquisition.

pape 1




Appendix 3Y
Change of Director's Interest Notice

Part 2 - Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Dctails are only required for a
contract in relation to which the interest

has changed

Interest acquired N/A
Interest disposed N/A
Vatue/Consideration N/A
Note: If consideration is non-cash,
provide dctails amnd  an  estimated
valuation

Interest after change N/A

page 2




Appendix 3
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not awveiable now must be given to ASX as soon as available.
Injormation and documents given to ASX become ASX’s property and may be made public.

Introduced 3042001 .

Name of entity  Mayne Pharma Limited

ABN 58097 064 330

We (the entity] give ASX the following information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

John Martin Sime

Date of last notice

13 December 2005

Part 1 - Change of director’s relevant interests in securities
It the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest Direci

Nature of indirect interest N/A

(including registered holder)

Note: Provide details of the circumstances giving rise

to the relevant interest.

Date of change 16 December 2005

No. of securities held prior to change 12,210

Class Ordinary

Number acquired 8922

Number disposed N/A

Value/Consideration $2,282.87

Note: If consideration is non-cash, provide details

and estimated valuation

No. of securities held after change 13,132

Nature of change Acquisition of shares on-market for the
Example: on-market trade, off-market trade, exercise | purposes of the Non-Ixecutive Direclor
of options, issue of securities under dividend Share Pl

reinvestment plan, participation in buy-back ~hare Han.

Ercor! Unknown docrment property name.

page 1




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Dectails arc only reguired for a
contract in relation to which the interest

has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Note: If consideration is non-cash,
provide details and an  estimated
valuation

Interest after change N/A

Error! Unknown decument property name.

page 2



Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not awailable now must be given to ASX as scon as available.
Information and dociments given to ASX become ASX’s property and may he made public.

Tirodueed 30-9°2001,

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We (the entity] give ASX the following information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Nora Lia Scheinkesel

Date of last notice

7 December 2005

Part 1 - Change of director's relevant interests in securities
In the case of a trust, this includes interests in the trust made quailable by the responsible entity of the trust

Direct or indirect interest Direct

Nature of indirect interest N/A

{including registered holder)

Note: Provide details of the circumstances giving rise

to the relevant interest,

Date of change 16 Decemnber 2005

No. of securities held prior to change 23,436

Class Ordinary

Number acquired B38

Number disposed N/A

ValuefConsideration $2,074.88

Note: If consideration is non-casgh, provide details

and estimated valuation '

No. of securities held after change 24,274

Nature of change Acquisition of shares on-market for purposes
Example: on-market trade, off-market trade, exereise | of Non-Executive Director Share Plan.
of options, issue of securities under dividend

reinvestment plan, partic:pation in buy-back

Error! Unknowsn decument property name.

page 1




Appendix 3Y
Change of Director’'s Interest Notice

Part 2 — Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Details are only required for a
contract in relation to which the interest

has changed

Interest acquired N/A
Interest disposed N/A
Vatue/Consideration N/A
Note: If consideration is non-cash,
provide details and an  estimated
valuation

interest after change N/A

Error! Unknown document properiy name.

page 2




APPENUIR O X
Change of Director’s Interest Notice

Rule 3.184.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documents not available now must be given to ASX as soon as available.
Information and documents given to ASX become ASX’s property and may he marde pubiic.

[mirodweed 30242001,

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We {the entity] give ASX the following information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Peter John Willcox

Date of |last notice

25 November 2005

Part 1 - Change of director’s relevant interests in securities
In the case of a trust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest Direct

Nature of indirect interest N/A

{including registered holder)

Note: Provide details of the circumstances giving rise

to the relevant interest.

Date of change 16 December 2005

No. of securities held prior to change 45,227

Class Ordinary

Number acquired 2,214

Number disposed N/A

Value/Consideration $ 5.481.85

Note: If consideration is non-cash, provide details

and estimated valuation

No. of securities held after change 47441

Nature of change Acquisition of shares on-market for purposes
Example: on-market trade, off-market trade, exercise | o[ Non-Executive Director Share Plan.
of optiong, issue of sccuritics under dividend

reinvestment plan, participation in buy-back

Frror! Unknowa document property name.

page 1




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Details arc only reqguired for a
contract in relation to which the interest

has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Note: If consideration is non-cash,
provide dectails and an estimated
valuation

Interest after change N/A

Error! Unknown decumient praperty nanie,

pape 2




Appendix 3Y
Change of Director’s Interest Notice

Rule 3.19A.2

Appendix 3Y

Change of Director’s Interest Notice

Information or documenis not availlable now must be given to ASX as soon as available.
Information and documents given to ASX become ASX’s property and may be made public.

Imradoeed 3042008,

Name of entity  Mayne Pharma Limited

ABN 58 097 064 330

We (the entity} give ASX the foliowing information under listing rule 3.19A.2 and as
agent for the director for the purposes of section 205G of the Corporations Act.

Name of Director

Rowan McRae Russel]

Date of last notice

25 November 2005

Part 1 - Change of director's relevant interests in securities
in the case of a rust, this includes interests in the trust made available by the responsible entity of the trust

Direct or indirect interest Direct

Nature of indirect interest N/A

{including registered holder)

Note: Provide details of the circumstances giving rise

to the relevant interest,

Date of change 16 December 2005

No. of securities held prior to change 53,430

Class Ordinary

Number acquired 1,107

Number disposed N/A

Value/Consideration $2,740.92

Note: If consideration is non-cash, provide details

and estimated valuation

No. of securities held after change 54,557

Nature of change Acquisition of shares on-market for the
Example: on-market trade, off-market trade, exercise purposes of the Non-Executive Director
of options, issue of securitics under dividend ";1 are Pi

reinvestment plan, participation in buy-back ~hare Fian.

Errer! Unknown decumient property name,

page 1




Appendix 3Y
Change of Director’s Interest Notice

Part 2 — Change of director's interests in contracts

Detail of contract N/A
Nature of interest N/A
Name of registered holder N/A
(if issued securities)

Date of change N/A
No. and class of securities to | N/A
which interest related prior to
change

Note: Details are only required for a
contract in relation to which the intereat

has changed

Interest acquired N/A
Interest disposed N/A
Value/Consideration N/A
Note: If consideration is non-cash,
provide details and an  estimated
valuation

Interest after change N/A

Error! Unknown document property nanie.

page 2



23 December 2005

Company Annocuncemenis Office
Australian Stock Exchange

Level 4

20 Bridge Street

Sydnsy NSW 2000

Dear Sir

symbion

Health

Demerger of Mayne Pharma Limited — communication with shareholders

We altach a letter to be despatched to shareholders of Symbion Health Limited
(formerly Mayne Group Limited) as at 25 November 2008, baing the Record Date for
the completed demerger of Mayne Pharma Limited.

Yours faithfully

Mayne Pharma Limited

s
s

Dimitri Kiriacoulacos
General Counsel & Company Secretary

Mayne Pharma Limited

ABN 58 097 064 330

Level 21, 390 St Kilda Road, Malbourne
Victoria 3004 Australia

Symbion Health Limited

<

Tim Paine
General Counsel & Company Secretary

Symbion Health Limited

ABN 56 004 073 410

Level 7, § Queens Road, Melbourne
Victoria 3004 Australia




23 December 2005

Dear Shareholder

We are pleased to confirm that on 16 November 2005, Mayne Group Limited (Mayne
Group) shareholders voted averwhelmingly in favour of a demerger of Mayne Group's
international pharmaceutical operations (Mayne Pharma) from its family of domestic
healthcare businesses. The demerger became effective on 18 November 2005,
following the Surpreme Court of Victoria's approval of the scheme of arrangement for
the demerger. As part of the demerger, shareholders also endorsed Mayne Group's
name change to Symbion Health Limited.

The demsrger has created iwo focused companies that are better placed to
concentrate on their core activities, pursue growth opportunities and develop capital
structures and financial policies appropriate to their own particular stralegic and
operational objectives. The Board of Directors of both Mayne Pharma and Symbion
Health are confident thal following the demerger, each company is in a better position
to realise its full potential.

Following the demserger, Symbion Health is a large, Australian healthcare-focused
company with leading market positions in pathology (including medical centres),
diagnostic imaging, pharmacy and health-related consumer products.

Mayne Pharma is an international company focused on the development,
manufacture, marketing and distribution of injectable generic and specialty
pharmaceuticals with an emphasis on oncology (anti-cancer) products. Mayne
Pharma is a major exporter from Australia with more than 70% of its sales revenue in
the 2005 financial year generated in the northern hemisphere.

On 21 November 2005, both Mayne Pharma's and Symbion Health's ordinary shares
commenced trading separately on the Australian Stock Exchange. All eligible
shareholders received one share in Mayne Pharma for every Mayne Group share
held prior to the demerger. The Mayne Pharma shares received by eligible
shareholders are new shares automatically issued to you as part of the demerger. As
these are new shares, you should have received a transaction confirmation statement
in the mail confirming the issue of these shares to you.

Since Mayne Group has changed its name to Symbion Health as part of the
demerger, your Mayne Group shares held prior to the demerger now trade under the
name of Symbion Health.

Provided Australian resident shareholders elect demerger roltover relief, there are no
Australian income tax or capital gains tax implications associated with the demerger,
except for an adjustment to the capital gains tax cost base of your Mayne Group
shares and the establishment of the new capital gains tax cost base of Symbion
Health and Mayne Pharma shares held after the demerger.

Mayne Pharma Limited Bymbion Health Limited
ABN 58 097 064 330 ABN 56 004 073 410
Level 21, 380 St Kilda Road, Melbourne Level 7, 5 Queens Road, Maibourne

Victoria 3004 Australia Victoria 3004 Australia




In simple terms, 55.783% of the original cost base of your Mayne Group shares will
be the cost base of your Symbion Health shares, and 44.217% of the original cost
base of your Mayne Group shares will be the cost base of your Mayne Pharma
shares. Please refer to the fact sheet released by the Australian Taxation Office for
further details. This can be accessed at the Australian Taxation Office website

0l . au/large/co sp?doc=/content/66867 . We recommend
that you consult with your financial and tax advisors should you have any questions
regarding the tax treatment for your shares.

If your address as shown on the Mayne Group share register prior to the demerger
was oulside Australia, Hong Kong, New Zealand, Singapore, the United Kingdom or
the US, you were not eligible 1o receive and did not receive Mayne Pharma shares as
part of the demerger. Instead the Mayne Pharma shares to which you would
otherwise have been entitled to were sold on your behalf, and you should have
received a cheque for the proceeds from this sale. You should seek your own advice
regarding the tax implications of the demerger applicable in your jurisdiction. Should
you wish, you can now invest in Mayne Pharma shares directly by acquiring them on
the Australian Stock Exchange.

Should you have any questions in relation to your shareholdings in Mayne Pharma or
Symbion Health, please contact Link Market Services on 1300 727 265 (within
Australia only) or +61 3 9615 9128.

Yours sincerely

Peter Witlcox Paul McClintock
Chairman Chairman

Mayne Pharma Limited Symbion Health Limited
Mayne Pharma Limited Symbion Health Limited

ABN 58 007 064 330 ABN 56 004 073 410

Level 21, 390 St Kilda Road, Melbhourmne Level 7, § Queens Road, Melbourne

Victoria 3004 Australia Victoria 3004 Auslralia




Form 604
Corporations Law
Section 671B

Notice of change of interests of substantial holder

To:Company Name/Scheme

ACN/ARSN

1! Details of substantial
holder

Name

ACN (if applicable)

There was a change in the interests
of the substantial holder on

e pravious notice was given to the
mpany on

e previous natice was dated

2. Previous and present
vioting power:

The Secretary

Mayne Pharma Limited
Level 21

390 St Kilda Road
MELBOURNE VIC 3004
Fax: 9868 0166

ACN 097 064 330

MYP

National Australia Bank Limited Group (ACN 004 044 537} being comprised of the bodies
corporate listed in Annexure A and which includes:
National Asset Management Limited ACN 062 806 884 (previous Nil, present 0.182%);
National Australia Trustees Limiled ACN 007 350 405 (previous Nil, present 0.009%)
MLC Limited ACN 000 000 402 {previous 0.002%; present 0.056 %)

MLC Investments Limited ACN 002 641 661 {previous 7.21%; present 8.055%)

gives notice of a change in relevani inlerests

30/12/2005

021122005

02/12/2005

The total number of votes attached to all voling shares in the company or voting interests in
the scheme that the substantial holder or an associate had a relevani interest in when last
required, and when now required, to give a substantial holding notice to the company or

scheme, are as follows:

Class of securities

Previous Notice

Present Notice

Person’s votes Voling power

Person's votes

Voting power

Ordinary

7.21%

46,187,679

53,188,183

8.302%




3. Changes in relevant interests

Particulars of each change in, or change in the nature of, a relevant interest of the substantial holder
or an associate in voling securities of the company or scheme, since the substantial holder was last
reguired to give a subsiantial holding notice to the company or scheme are as lollows:

Date of change | Person whose Nature of change | Consideration Class and Person’s votes
relevant interest given in relation | number of aftected
changed to change socurities

affected

D2/12/2005 to MLC invesiments Share purchase $2.45 to $2.55 Ordinary 6,150,863

30/12/2005 Limited 6,150,863

N2/12/2005 (o Share sale $2.48 to $2.50 Ordinary 716,700

RO/ 12/2005 716,700

2/12/2005 to MLC Limited Share purchase $2.49 to $2.55 Ordinary 345,074

30/12/2005 345,074

02/12/2005 Naticnal Asset Share purchase $2.49 Ordinary 1,165,008
Management Limited 1,165,098

|

02/12/2005 Naticnal Ausiralia Share purchase $2.49 Ordinary 56,169
Trustees Limited 56,169

4. Present relevant interests

Particulars of each retevant interest of the substantial holder in voting securilies after the change are

as follows:
Holder of relevant Registered holder | Person entitled to | Nature of relevant Class and Person’s
nterest of securities be registered as interest number of votes

hoider securities

MLC Limited Wesipac Custodian Power 1o control voting | Ordinary 356,537

Nominees Limited and/or disposal of 356,537

(ACN 002 861 565) shares
MLC Investments Westpac Custodian Power to control voting | Ordinary 51,383,432
Limited Nominees Limited and/or disposal of 51,383,432

shares

RBC Global Power to control voting | Ordinary 221,198

Services Australia and/or disposal of 221,198

Nominees Pty shares

Limited {MasterKey

Custom

Superannuation

Fund A/C)

{ACN 097 125 123)

RBC Giohal Power Lo control voting | Ordinary 5,749

Services Australia and/or disposal of 5,749

Nominees Pty shares

Limited (HML

Superannuation

Fund)

Sub Tolal 51,610,379




4. Present relevant interests cont.

National Asset Nationai Australia Power 10 control voting | Ordinary 1,059,361
Management Limited Financial and/or disposal of 1,059,361
Management shares
Limited (ACN 000
176 116}
National Nominees Power to control voting | Ordinary 105,737
Limited and/or dispesal of 105,737
(ACN 004 278 899) shares
Sub fotal 1,165,098
Nationat Australia Unknown Power to control voting | Ordinary 66,169
Trustees Limited i and/for disposal of 56,169
shares

5. Changes in association

The persons whe have become assocciates of, ceased o be associales of, or have changed
the nature of their assacialion with, the substantial holder in relation te voting interests in the
company or scheme are as follows:

Name and ACN/ARSN (if applicable} Nature of Association

No change

6.|Addresses
The addresses of persons named in this form are as follows:

Name Address
MLC Limited Ground Floor
105-153 Miller Sirest
NORTH SYDNEY NSW 2060
MLC invesiments Limited Ground Floor

105-153 Miller Streel
NORTH SYDNEY NSW 2060

National Australia Bank Level 24
Limited 500 Bourke Street
MELBOURNE VIC 3000

National Asset Management | Level 6
Limited 105-153 Miller Street
NORTH SYDNEY NSW 2060

National Australia Trustees Level 24
Limited 500 Bourke Street
MELBOURNE VIC 3000

National Neminees Limited Level 24

500 Bourke Sireet
MELBOURNE ViC 3000
Westpac Custodian Level 9
Nominees Limited 50 Pitt Street
SYDNEY NSW 2000
RBC Global Services 2 Park Strest
Australia Nominees Pty SYDNEY NSW 2000
Limited
gnature
Garry £ Nolan Capacity
Company Secretary

for and on behalf of
National Australia Bank Limited

signature date P




Anmnexure A

f !

Garry F Nolan
Cpmpany Secretary

This is Annexure A ol three pages referred to
in the Form 604 Notice of change of interesis of substantia} holder signed by me and dated

National Australia Bank Limited Group

National Equities Limited

Nytional Australia Group (NZ) Limiied

BNZ International Ausoalia Famited
BNZ Securitics Austealia Limited
Paptosn Pry Limieed

Bank of New Zealand Limited

B‘W’ Corporation Limired

Inu.nhun;,r. und Settlement Limited (12.6%)
QlJl[l Ilrmnung Lisnited (76%) (In liquidition)
I‘c?ucl Financing Limited (99%) (In liguidation}
BNZ uplul (.u‘mmlcf.d (Jrumh } und Limited

7 Funding Limeed
NZ infernational (Hong Kong) Limited

BNZ Investments Limited

BNZ tquipment Limited

B’ﬁll/ Innternativnal Limited

BNZ Intemationz! Fandioy Limited

Asber Liquid Investiaents Lintiwed

BN Securities (No 1) Limiled

BNZ1 Securities (No 23 Linuted

BNZ Peoperty Investments Limited

BN Branch Properties Lamited

BNZ Propertics (Auckland) Limited

BNZ Properties Eimiwed

F I.Jmungu Holdings bacorporsted  (In liquidation)
Ml'm)ru Leasing Limited  (In tiquidation}
'\lm» Zealand Card Services Limied

Sefeen Hotdings No. 3 Limied

Screen Foldings No. 4 Limired

Screen Holdings No. 5 Limited (In liguidation)
Screen Holdings Na. 6 Limited (In liquidation)

Custorm [F lu_! {N/} Lamited

C x tom Service Leasing (New Zeatand) Lunited
& uuum Fleer Leasing (NZ) Lid

¥ k:ulum {New Aeatand) Limined

Natomal Austealia Limited (]n iquidation)
Elgetronic Transaction Services 1.ad (25%)

Nationul Americas [nvestment, lnc.
MSRA Holdings. Inc.

National Americas Capital Investment 1.1.0

Naonal Avstratia Capital Markeg, LLC
Nationa) Australia Capitsl Markets (Japan) Co Lid

National Austrahia Ban'’ Capitad LLL
Nabonsl Australia Funding, (Delaware) ine.
Napmat Mortpage Secunities Ine

NAR Gold 1LL.C

NAB lron 11,0
National Capital Holdmgs | LLC

ACN 094 484 625 14¢
National Australia Management Services L. (In Liquidation)
MIL.C Asia Lad

MLC Corporate Services Asia Pte Limited

PT ML Investment (Indonesia) 1.ad

Nationl Corporate lavestment Services Lumdted
MLC Funds Management Limited (In Liguidation)
GWM Adviser Services Limuted

Godirey Pembroke Limited

National Asset Managemens Limited

NAM NT Riil Pty Limited

Nativnal Austradia Financial Plasning Pry Limited (In Liquidaton)

Nutivnal Aastralia Superannuation Py, Lid.
NAFM investments Pry. Lid. (In Liquidation)
JANA Investment Advisers Pty Limited

Superanmeation for Australian Corporate Employees Pty 1ad {In Liguidation)
Wealth Managerment & Cummanity Fuad Pey Lid {(Not yot established)

MLC Holdings Liited

Your Prosperity |imited

MLC Investments Limited

MLEC Computer Py Limired (i biquidativon)
Apuger Financial Planning Limited
Austeslian Fagle 1Life Lad (In Liquidorion)

ML Limited

ThreeSixty Limited (In Liguidation)
Heritage Management Limited {In Liquidation)
Plum Financial Services Limited
PLUMFES Limited (In Liquidation)

PES Nominees Pty Lad

FlexiPlan Australia Limited (In Liquidation)
Medfin Ausizalia Pty Limited

MLL Prupenies Pty Limired

MLC Nominees Pty bd

Messema Pry Limited {In Liguidation)
Fortuious Assers Lid

Sophisticuied Assets bid

IZigl Star Group Led

Stable Markets Holdings 11

HKMLE Insunmee Hobdings 11d (55%)
ML (1ong Kong) Lid

MLEC Trsters (Heng Kong) b
SMMR (Thaitand) Co. Ltd (49%)

Tun Charven Lt (31%)

PT MLC Life Indunesia (50%)

MLC Lifetime Company Limited

CFG Noenminees Pry Lid (In liquidation)
Capira Propertics Pry Lid

Tropieal Breese, Ine (In liguidation)
Cumeron Close Pry Lad (In Exquidation)

Nationa] Wealth Munagement Holdings timind

National Australia Finsncisl Management Limned

National Weahh Management Intemational Holdings Limited
National Wealth Management Europe Holdings Limited
National Europe Holdings (Wealth Manapementy Limited
Nationat Weatth Management Europe Serviees Limited
National Austrafia Insurance Services Limnited

MI1.C: Savings Limited




VIR 1 TUSL Pehiad QCMECTH L OINDLY LW
(_‘It'dcsdalu Bank Jasurance Brokers Limued
Northern Bank Insurance Services Lul.
Yorkshire Bank Fiwncial Services Limited
ME.C UK Nominees Limited

Wealth Minageownt Mauritius Holdings Limited

PT Telur Emus Perkasa

PT hndonesia Emas Perkass

PT Telur Emas Indonesia

N#liunﬂl Wedlth Manageméent New Zealand Holdings bimited
BNZ Investmeni Management Limiled

BNZ Life Insurance Limited

BMNZ Nominees Linited

Natwonal Austenta Bank Fmaney Iretand 1imed

Ciydesdale Trustee & Custodint Services (1reland) 1ad {In hguidasoen)
Clwvdesdale Corpurate Invesiment Services (breland) Bed  (in Biquidation)
Clydesdale lreland Securities Nomioees Limited {In hquidation)

National Australia Group Europe Limited

NAGE Trustee Company Limited
Nativnal Austrsbia Bank Pension Trustee (UK} Limaed

Natiomal Americas Holdings Lud

National Capital Investmenis Limited

Tokenhouse Investments Limited

National Austratia Group Optimal Investments Limited

3

mboer Liquid (UK) Investmenis Limited

National Europe Holdings Limited

National Austrafia Group Europe Serviees Lid

National Austealia (Asset Finance) Limited

Natonal Australia Finance (Commercial Leasing) 1imited
National Austredia Finanee (Eguipmient [easing) Limited
Naiional Australia Finance (1easing) Limited

The Deep in Hull Limited of §

Nattonal Austrabia Fimance({Vessel Leasig) Limited
National Austrabia Finance(Vessel Leasing Mo 1) Limited
auonal Austrabia Finance(Vessel Leasing No 23 Limited
Nationab Austradiaz Finanee(Vessul Leasing No 3) Limited
Nanunal Australia FinancelInfrastruerure Leasing No 1) Limited
Cystom Fleet Linited

Fuirhalsen Collections 1.td

National Ausiralia LK Pension Trustee Lid

Nationa! Austrulia Group CIF Trustee 1ad

Nationat Ausicalia Group S8P Trusiee 14d

Mpra Propenty Development Co Limited (20% NB1.)
Kensigton Fiutel (Belfast) Limied (20% NBL)

Naronu] Austeabia Group Europe Investments 1.ad
NAGEO B.V.

Angara Company Limited

Ariodante Limited

PFif\ Limited

Phill Inc

Sthrfish Company Limited

Nationsl Austrulia Group Europe Finance BV,

NAB investiments Limited
National Australs Crroup Europe Asser Investments Fimited
National Austratia Europe Assci Holdings Limited

National Eurupe Holdings (GB) Lot
Nigtional Austrabin Bank (GB) Limired

Clydesdale Bank PLC

B House Purchase Limied
CB Nominees 1.imited

OB Trusiee Nominees Limited

Clydesdale Bank Asset Firmnce Limited
20iF No. 3 Limited

W Nu. 6 Limited

F No. @ Limited

CGF Noo 12 Limaed

eednle Bank Peasion Trusiee Limned

Al YULOAEHS AT BT L AR T S AT
Warren Coblections |Limited

Clydesdale Bank (Head Office) Nominees Lid
Clvdesdnle Bank (1.ondon) Nominees Limited
Clydesdale Bank {Piccndilly) Nominees Limited
Nurth uf Scotland Bank Limited

Chydesdale Bank Custodian Nominees Limited

Yurkshire Bank Retail Services Lid.
Storecard 1.

Yurkshire Bank Finance Led.

Yurkshire Bank Equipment Leasing 1wl
Yorkshire Bank Commercial Leasing Lid
Allertun House Propurties Limired

YB Lease Lad.

Yorlease Lid

Nonhern and CGenerat Finanee 1ad.
Yurkshire Bank Hone {.oans Lid.

Y orkshize Bank Nominces Lk
Brunswick Collection Services 1.td
Yurbonk Nominees Tad.

Y B Trust Company L.

Clydesdale Custedizn Nommeces bimited
Scouish Agricultusal Securities Cormpuration PLE (33%)

Yuorkshire Bank Invesanenis Lid.
Yurkshine Bank PLC

Machill Investments bimited (9094)
Yurkshire BIUK Limited

Nurth British Finance Giroup L
Eden Vehicle Rentals {.6d.
MSRA UK Limited

EVR Limited

National Austrslia Capital Secunties (Jersey) Limited
Nativnal Australia Capital Securities (UK) PLC
Guidestar Financial Limied

NAF Trustee Limited

National Australia Corporate Services
Limited

Nautibius Insurance (Burope) 1
Nautilus Insurance Pie. 1ad.

Youag Street Limed
National Australia Capital Fundmg (UK) Ple

Nationad Austrahia Group Serviecs Limited
Custom L ease Pey. Limited (In hguidation)
Custom Serviee Leasing Limited

Hegira Limned

L.aara Py, Limited (In fiquidation)
bLavallette Pry. Limited {In fiquidation)
NSW Housing No. | Py, Limiled
Omnibus Leasing (1978) Limited (In bguidation})
Rail Leasing Einited {In Liguidation)
River Buyne Pry. Limited

River Embley Pry. Limited

Zermatt Limited {lo liquidation)

Fleet Sysieins Py, Limited {In Giquidation)
Custom Fleet {Australia) Limited

NBA Properties Limited

CBC Holdings Limited
CBC Propertics Limised
NBA Properiies (QId.) Limited
NBA Properties {Vic.) Limited

IMD Management Ltd (In Liguidation)

Other companies

ARDB Limited




Astralmn anks” Lxport Ke-hnance Lorporalion Eamiced
BOACT Pryled

Connnercial Nominees Py, Limited

Erstfeld Pry Limnted {In Liquidation)

HICAPS Pty Limited

National Australia Corporate Advisory Limited (I Tiquidation)

AR Finance (lreland) Lad
atwonal Capita) Guaranteed Fund Limited (1o liquidstion) (49%)

Ay

b Investments Limited

itonal Avstratia Finance (Asia) Limited
htional Austratia Finance {Hong Konp) Ple

oy

wtiona! Australia Investment Capital | imited

mrional Australia Investment Brokers Limiwd

ezl Australia Manogers Dimited

wional Australie Merchant Bank (Singapure) Limited
rronal Austrafia Overseas Holding (Singapore) Private Limued
stional Australis Securities Limited

nrional Australis Trustees Limited

surke Street Nominees Pty. Limited

wtional Ausiratin Underwriters Limited

ational Infinsiucture lovestment No.l Pry Lid

ational Infrastructuce lovestment No.2 Puy Liad

ational Infrastructure lnvestment No3 Ply Lid

sibond Pty Limited

alewin Pry Lienited

Ebty Envestments Pry Led

Russie Investiments Pty 1.id {85%)
National Nominees Limited
ational Nomunees (London) Limied
stional Mdrgin Senvices Py Lig
NMS Nominees Pry 1.ud

Natienal Markers Group Limied

Lo A A A AR B A A R A A A

Ansmag (N7) Limited

National Online Trading Limited
Natwnal Onkine Trading Nomnees Pty 1Lid

2-¢ Limted

ational eProcurement Led

atimal eProcurement Australia Py Lid
Natiomal ePeocurement UK Lid

A )

Matrix Film Investment One Pty Limited

Australian Mackel Automated Queration {Ausmaq) System Limned

NBA Leasing Pry. Limied

VPL. Seeurities My Limiied

Alice Comporation Pry Lid (61,53 NARB)
Hawkay Limited

Ciuidestar Financial Group Limined

Pinnacle Holdings NZ [id

Vitexton Pry Limited (1n Liquidaion)

Ryece | Pry bad (85%)

Rycee 2 Piy 11d (85%)

Rycee 3 Pry Lid (85%)

Deesam My Lid (85%)

Porgmuouth ovestments Company Pry 1ad (20%)
Ryce 6 Py Lid (85%)

Layalty Pacific Pry Lid {50% NAB; 30% Coles Myer)
FBP Awards Fund Py Lid (S0% NAS: 30% Cules Myer)

Relationship Services Pty Limited

Loyalty Pacific (Hong Kong) Lid (50% RSPL)
C.B.C. Investmenss Limited (In liguidation)

C.8.C. Divestments Sendces Limited (o liquidanon)
Custom Credit 1okhings Limited (In liquidation)
Custom Credit Corporation 1Limited (In Ligquidation)
Carrington Contirmers Py, Limited {(in liquidation)
Austrehan Equity Corporetion Limied (In liguidation}
First National Lunited (1n Nquidation)

First National Finance Limited (In Liquidation)
National Funding Holdings Pry L

Muockey | Pty L

Maockey 2 Pty Lad

Mockey 3 Pry Lid

Muackey 4 Pey Lid

Mockey 5 Pty Lid

Mockey 6 Pey Lid

National Australia Travel Limited {In Liquidation)
Tusovae Pty Ld

Nationa! Globn) MBS Manager Py Ll

Custom 1ease Pey Lid {In Liguidation)

Ciroundsel Limited (In Liquidation)

National Australia Leasing (Qid) Pty Lt (In Liquidation)
Vipro Pty Lad {NAB 33.3%)



